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Articles of Asscdation for a Charitable Company

Artides of Assodation of

f1SS CAMLeZ ESCUE L1D

1 The company’s nameis

BUSS cAALEL 1ESCOE LAD.

(and in this document Rt is called the ‘chasity’).

tnterpretation
2 Inthe artides:

‘addsess’ means a posta) address oy, for the pusposes of electronic
communication, a fax numbes, an e-mai] or postal addressof @
telephone number for recelving text messages in each case registered

with the charity;

‘the artides’ means the charity’s articles of assodation;
‘the charity’ means the company intended to be regulated by

the artides;

‘clear days’ In relation to the pericd of 3 notlce means a

period excuding:

< the day when the notice is given or deemed to be given; and
- the day for which it is given or en which it is to take effect;

‘the Commission” means the Charity Commisston for England and Wales;

‘Companies Acts’ means the Companies Acts (3s defined in section 2 of
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‘the directors’ means the directors of the charity. The directors are
charity trustees as defined by section 177 of the Charities Act 2011;

‘document’ lndudes,mlessomerwsespedﬁed, any document sent or
supplied in electronic form;

‘electronic form’ has the meaning given in section 1168 of the
Companies Act 2006;

‘the memorandum’ means the charity’s memorandum of assodation;
‘officers’ indudes the directors and the secretary (if any);
‘the seal’ means the common seal of the charity if it has one;

‘secretary’ means any person appointed to perform the duties of the
secretary of the charity;

‘the United Kingdom’ means Great Britain and Northem (reland; and

words importing one gender shall indude afl genders, and the singular
indludes the plural and vice versa.

Unless the context otherwise requires words or expressions contained
in the articdles have the same meaning as in the Companies Acts but
exduding any statutory medification not in force when this constitution
becomes binding on the charity.

Apart from the exception mentioned in the previous paragraph a :
lefetenoetoanActofPamamntmdudaanystatutmymudmauonot
re-enactment of it for the time being in force.

Liability of members

3 The liability of the members is imited to a sum not exceeding £10,
being the amount that each member undertakes to contribute to the
assets of the charity in the event of its being wound up while he, she
or it is 3 member or within one year after he, she or it ceases to be 3
membey, for

(1)  payment of the charity’s debts and liabilities incurred before he,
she or it ceases to be a member;

(3} paymemofthemsts,dtatgesandemo!wmdmgmm
3)  adjustment of the rights of the contributories among themselves.



Notes

Article 4 - The articles of a non-
charitable company are not required
to have objects. However, a charitable
company’s articles must specifically
restrict the company to only furthering
charitable objects.

Insert the purpose(s) for which the
company has been formed. A charity’s
objects must be expressed in exclusively
charitable terms. Guidance is available
in Choosing and Preparing a Governing
Document ((C22). The key elements to
include are:

- the purpose itself (eg establishing and
funning a school)

- the people who can benefit; and
if appropriate

- any geographic limits which may be
needed to define the area of benefit.
This will not always be necessary. If
you do include an area of benefit, it is
common to define it by reference to
a local government area: this has the
advantage of clarity and simplicity,
but can create problems if the area is
subsequently altered or abolished.

If the charity will operate in Scotland and/
or Northern Ireland you should include the
wording in square brackets to meet the
requirements of charity law in that / those
countries, deleting as required if the charity
works in one of those two countries.

Artidle § - it is useful to include these
powers to avoid any misunderstanding of
the nature of the key powers available to
the charity and the conditions that have
to be met when exercising the powers.
Examples of powers that companies
already have include a power to insure
and a power to amend the articles of
association: note however that this
power of amendment may in certain
circumstances only be exercised with our
prior consent under s.198 of the Charities
Act 2011 (see our Operational Guidance
Alterations to governing documents:
charitable companies on our website).

Article 5(1) - This provides a general
power 10 raise funds through 3 wide
variety of methods including inviting and
receiving donations and legacies. The
only restriction here is that it does not
allow the charity to engage in taxable
permanent trading for the purpose of
raising funds. (Trading on a small scale is
allowed. HM Revenue & Customs provides
gquidance on the tax treatment of different
sorts of trading.) if your charity is likely

to raise funds from trading, our guidance
Trustees, trading and tax (CC35) provides
detailed advice. The terms of this power
do not prevent trading in order to carry
out the charity’s objects - for example,

Objects

4 The charity’s objects (‘Objects’) are specifically restricted to
the following:

for e boe bt d e ol o reheve g
Silenng. b Covaler. k\Qg Cheles. Spomels.in.oeed

ot e ot ..ol o @romoe. humone
Jehosay:fosd fhem, i QOMXC/ b,
mmveuum .........

O\ DO/\d_lrJ\Q oCilihe &f oy (QCDDhO'\;CO’Q

EVecbnoAk ok (ehoming wM)/Q GO, ..

Ou\medmp ok (A0S condrning o hodfl
o mjibem o the kyeod

[Nothing in the articles shall authorise an application of the property

* of the charity for purposes which are not charitable in accordance with
section 7 of the Charities and Trustee Investment (Scotland) Act 2005
and/or section 2 of the Charities Act (Northern ireland) 2008.]

Powers

5 The charity has power to do anything which is calculated to further
its Object(s) or is conducive or incidental to doing so. In particular, the
charity has power:

4] to raise funds. in doing so, the charity must not undertake any
taxable permanent trading activity and must comply with any
relevant statutory regulations;

(2) to buy, take on {ease or in exchange, hire or otherwise acquire
any property and to maintain and equip it for use;

(3) to sell, lease or otherwise dispose of all or any part of the
property belonging to the charity. In exercising this power, the
charity must comply as appropriate with sections 117 and 122
of the Charities Act 2011.

)] to borrow money and to charge the whole or any part of the
property belonging to the charity as security for repayment of
the money borrowed or as security for a grant or the discharge
of an obligation. The charity must comply as appropriate with
sections 124 - 126 of the Charities Act 2011 if it wishes to
mortgage land;



Notes
an educational charity can charge fees for
the educationa! services it provides.

Astide 5(2) - This power is helpful
the charity s to acquire property either
for use as office premises o functionally
(such as 3 playground or school site). Our

Artide 5(3) - This power enables the
charity lo dispose of its propesty. Sections
117 - 122 of the Charities Act 2011, apply

mortgages:
about disposing of charity land (CC28)
provides mose information about this.

Artide 5(4) - This provides the company
with an explict power to bomow. it also
makes dear that i this power involves
secusing the loan on land of the charity,
ft must comply with the requitements of
the Charities Act 2011. Briefly, the directors

Artide 5(9) - This power cannot be used
to employ directors as staff. See artide 7.

Artide 5(10) - The Trustee Act 2000
provides wide powers of investment
and requires the charity to take advice
and to consider the need to (nvest in

a range of different investments. Cur
guidance investment of Charitable Funds:

they are legally required to do so if they
defegate thelr investment function to
3n investment manager. The powers to
employ agents, nominees and custodians
are of particular use where the charity
wishes (o use an investment manager.

Artide 6 - Application of income
and property

(1) reflects charity aw requirements that
the income and praperty of a charity must
be apphied solely to further its objects and
aot to benefit the charity directors (except
as permitted by the gaverning document
- see artide 7 - or other express powes).
The directors have a duty to ensure

that the funds are comectly applied in
accordange with this principle.

©

@

(10)

(")

(12)

to co-operate with other charities, voluntary bodies and
statutory authorities and to exchange Information and advice
with them;

to establish or support any charitable trusts, assodations or
institutions formed for any of the charitable purposes induded
in the Objects;

to aoquire, merge with or to enter into any partnership or joint
venture arrangement with any other charity;

to set aside income as a reserve against future expenditure but
only in accordance with 3 written policy about reserves;

to employ and remunerate such staff as are necessary for

aarnvying out the wark of the charity. The charity may employ
or remunerate a director only to the extent it is permitted to do
so by artide 7 and provided it complies with the conditions in
that artide;

to:
(@ deposit or invest funds;
(b) employ a professional fund-manages; and

() amange for the investments or cther propesty of the
charity to be held in the name of 3 nominee;

in the same manner and subject to the same conditions as the
trustees of a trust are permitted to do by the Trustee Act 2000;

to provide indemnity insurance for the directors in accordance
with, and subject to the conditions in, section 189 of the
Charities Act 2017;

to pay out of the funds of the charity the costs of forming and
registering the charity both as a company and as a charity.

Application of income and property

6 ()

@

The income and property of the charity shall be applied solely

towards the promation of the Objects.

(@ Adirector is entitled to be reimbursed from the property
of the charity or may pay out of such property reasonable
expenses properly incurred by him or her when acting on
behalf of the charity. -

(b) A director may benefit from trustee indemnity insurance
cover purchased at the charity’s expense in accordance
with, and subject to the conditions in, section 189 of the
Charities Act 2011.

() A director may receive an indemnity from the charity in
the drcumstances spedified in article 57.



Notes

() sets cut 3 director’s entittement to
reasonable expenses and reflects the
provisions in the Charitfes Act 2011 about
2 charity director’s entilement to benefit
from trustee indemnity insyrance. it is
induded in the artides of assodation to
inform people involved with the dharity.

Artide 7 - Directors are under 3 spedific
duty to avoid a situation in which they
have, or an have, 3 direct or Indirect
interest that confficts, or possibly may
conflict, with the interests of the company
(section 175(1) of the Companies Act
2006). This duly can be modified as
fegards 3 conflict of interests arising in
relation to a transaction of arrangement
with the company if it is permitted by the
company’s artides of assodation (section
175(3) of the Companies Act 2006).

where a3 benefit is authorised by the
prtor written consent of the Charity
Commissicn under Astide 7, this duty will
aiso not apply because of section 175(3)
of the Act 2006 as modifted
by section 181(2){3) of that Act

in 2ddition, authorisation may be given by
the unconfcted directors to a conflict of
interests where the company’s constitution
indudes a provision enabiing them to
provide such autherisation (section 175(5)
of the Compantes Act 2006).

Artide 7 provides the necessary
structure for afl the benefits either to

be spedifically autherised by the artides
within the terms of section 175(3) of
the Companies Act 2086 (as modified
by section 181 for charitable companies)
of to be autharised by the Commission
so that the duty in section 175(1) of the
Companies Act 2606 does not apply. In
addition, because of the spedific duly

of section 175 of the Companies Act
2006, some provision has been made for
conflicts of duties where a director owes
admdhyaﬁymmﬂwomt&tm
but the unconflicted directors consider
slnumbwmmdumdmﬁyta
that director to continue as 3 director. This
provision can be found at artide 9.

Benefits and payments to chasity directors
and connected persons - Charity directors
may only benefil from their charity if
they have express tegal authorisation to

@

A director may not receive any other benefit or payment
unless it is authorised by artide 7.

(3)  Subject to astide 7, none of the income or property of the
charity may be paid or transferred directly or indirectly by way
of dividend bonus or otherwise by way of profit to any member
of the charity. This does not prevent a member who is not also 3

director receiving:

Ko

®

a benefit from the charity in the capacity of a beneficiary
of the charity;

reasonable and proper remuneration for any goods or
services supplied to the charity.

Benefits and payments to charity directors and connected persons

7 Q)

General provisions

No director or connected person may:

@

®
©

@

buvanymdsotsavicsﬁmnmedwnyonm
preferential to those applicable to members of the public;

sell goods, services, or any interest in land to the charity;

be employed by, or receive any remuneration from,
the charity;

receive any ather finandal benefit from the chasity;

unless the payment is permitted by sub-dause (2) of this artidle,
or authorised by the court or the prior wiritten consent of the
Charity Commission has been obtained.

in this artide a ‘finandial benefit’ means a benefit, direct or indirect,
which is either money or has a monetary value.

Scope and powers permitting directors’ or connected persons’ benefits

@ O

®

©

A director or connected persen may receive a benefit from
the charity in the capatity of a beneficiary of the charity
provided that a majority of the directors do not benefit in
this way.

A director or connected person may enter into a contract
for the supply of services, or of goods that are supplied in
connection with the provision of services, to the charity

where that is permitted in accordance with, and subject

to the conditions in, sections 185 and 186 of the Charities
Act 2011,

Subject to sub-dause (3) of this artide a director or
connected person may provide the charity with goods
that are not supplied in connection with services provided
to the charity by the director or connected person.



'

Delegation

46 (1)

&)
@

The directors may delegate any of their powers or functions
to a committee of two or more directors but the terms of any
delegation must be recorded in the minute book.

The directors may impose conditions when delegating, induding
the conditions that: '

(3) the relevant powers are to be exercised exdusively by the
committee to whom they delegate;

(b) no expenditure may be inaurved on beha!f of the charity
except in accordance with a budget previously agreed
with the directors.

The directors may revoke or alter 3 delegation.

All acts and proceedings of any committees must be fully and
promptly reposted to the directors.

Validity of directors’ dedisions

a7 ()

@

Subject to artide 47(2), all acts done by a meeting of directors,
or of a committee of directors, shall be valid notwithstanding
the participation in any vote of a director:

(3 who was disqualified from holding office;

(b) who had previcusly retired or who had been obliged by
the constitution to vacate office;

(© who was not entitled to vote on the mattes, whether by
reason of 3 conflict of intesests or otherwise;

if without:
(@) the vote of that directos; and
(e) that director being counted in the quorum;

the decision has been made by a majosity of the directors at a
quorate meeting.

Astide 47(1) does not permit a director o5 8 connected person

to keep any benefit that may be conferred upon him or hes by a
resalution of the directors or of @ committee of directors if, but
for article 47(1), the resolution would have been void, or if the

director has not complied with artidle 8.




Notes
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are allowed to benefit from the charity,
this must cnfy happen where the benefil
is in the intesests of the charity. Our
guidance Tustee expenses and payments
(Cct) provides more information about
directars’ benefits.

in certain instanoes (such as for goods
and services they supply to the charity),
subject to the stated controls. The optiocn
also aflows other types of director benefit,
subject to the Commission’s peior consent.

Astide 7(1){a) - This does not prevent 3
director from buying es leasing land from
the charity: such transactions will however
require the Commission’s consent under
section 117 of the Charities Act 2011. Any
financial benefit authorised by this article
must be within the stated definition.

Artide R(2)(a) - f your charity will
mwmmmm
gecgraphical area you may wish to
substitute the following wonding: ‘A
director or connected person may receive
3 benefit from the charity as a beneficiary

-

@
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A director or connected person may receive interest on
money lent to the charity at a reasonable and proper rate
whidh must be not more than the Bank of England bank
rate (also known as the base rate).

A director or connected person may receive rent for
premises let by the director or connected person to the
charity. The amount of the rent and the other terms of
the lease must be reasonable and proper. The director
concemed must withdraw from any meeting at which
such 3 proposal or the rent or other terms of the fease are
under discussion.

A director or connected person may take part in the
normal trading and fundraising activities of the charity on
the same terms as members of the public.

Payment for supply of goods only - controls

The charity and its directors may only sely upon the authority
provided by sub-dause (2)(c) of this artide if each of the
following conditions Is satisfied:

6)

)

)

©

@

©

The amount or maximum amount of the payment for
the goods is set out in an agreement in writing between
the charity or its directors (as the case may be) and the
director or connected person supplying the goods (‘the
supplier’) under which the suppfier is to supply the goods
in question to or on behalf of the charity.

The amount or maximum amount of the payment for
the goods does not exceed what is reasonable in the

drcumstances for the supply of the goods in question.

The other directors are satisfied that it is in the best
interests of the charity to contract with the supplier rather
than with somecne who is not a director or connected
person. in reaching that dedsion the directors must
balance the advantage of contracting with a director or
connected person against the disadvantages of doing so.

The supplies is absent from the part of any meeting at
which there is discussion of the proposal to enter into a
contract or ammangement with him or her or it with regard

to the supply of goods to the charity.

The supplier does not vote on any such matter and is not
tobemuedwlmahdaﬁugwmaqwof
directors is present at the meeting.

The reason for their dedsion is recorded by the directors
in the minute book.

A majority of the directors then in office are not in receipt
of remuneration or payments authorised by artide 7.



Artide 8 imposes 3 duty on the directors
to dedase an interest in any transaction
of the charity and to absent themseives
from 2ny discussion where there may be
a conflict between their personal intesests
and those of the charity. This would
inciude, for example, discussions about
the need lor the provision of a particutar
service which one of the directors

have an interest in

in this example the terms of section 185
of the Charities Act 2011 would afready
make it necessary for the director to
absent him/herself). Statutorsy duties to
dedare any intesests came into force on
1 October 2008 (sections 177 and 182 of

the Companies Act 2006).

Asticle 9 - This artide permits
unconflicted directors to authorise 3
conflict of interests arising from a duty
of loyalty owed by a director to anothes
osganisation or person provided that
there is no direct or indirect benefit of
any nature received by the director in
questian ar by a coanected pesson. Such

considers that such a procedure should
be Eimited to conflicts arising from 3
duty of foyalty to another

of person whese there is no direct or
indirect benefit of whatever nature to
the directos or to a connected person. in
other droumstances involving a situation
leading to 3 confiict of tnterests on the
part of a director, the Commission is
able to authsrise the director to act
notwithstanding the conflict where it is
satisfied that this would be expedient in
the Interests of the charity (section 105 of
the Charities At 2011).

4  tnsub-dauses (2) and (3) of this artide:
(@ ‘charity’ indudes any company in which the charity:
() holds more than 50% of the shares; or

(i) controls more than 50% of the voting sights
attached to the shares; or

(i) has the right to appoint one or more directors to the
board of the company.

(b) ‘connected person’ indudes any person within the
definition in artide 61 ‘Interpretation’.

Declaration of directoss’ interests

8 A director must dedare the nature and extent of any interest, direct ot
indirect, which he or she has in a proposed transaction or arrangement
with the charity or in any transaction or arangement entered into by
the charity which has not previously been dedared. A directos must
absent himself or herself from any discussions of the charity directors
in which it is passible that a conflict will arise between his or her duty
to act solely in the interests of the charity and any personal interest
(inctuding but not limited to any personal finandial interest).

Conflicts of interests and conflicts of loyalties

9 (1)  if aconflict of interests arises for a director because of a duty of
{oyalty owed to another organisation or person and the conflict
is not autharised by virtue of any cther provision in the articles,
the unconfiicted directors may authorise such a conflict of
interests where the following conditions apply:

(3) the conflicted director is absent from the part of the
meeting at which there is discussion of any avangement
or transaction affecting that other arganisation or person;

(b) the conflicted director does not vote on any such matter
and is not to be counted when considering whether a
quorum of directors is present at the meeting; and

(9 the unconfiicted directors consider it is in the interests
of the charity to authorise the confiict of interests in the
drcumstances applying.

(2 Inthis artide a confiict of interests arising because of a duty of

loyalty owed to another organisation or person only refers to
such a conflict which does not involve a direct o7 indirect benefit

of any nature to 3 directos os to a connected persen.



Astide 10(5) - 0t is very important for
the good administration of the charity to
keep the register of members up to date:
failure to do so can result in 3 number of
problems, serigus diffiadties
with the cafling of annual or general

it should atso be remembered
that section 116 of the Companies Act
2006 sets out cestain requirements for
making the cegister available to members
of the charity and to the public.

10 (1)

@

(£)

@
)

The subsaibers to the memorandum are the first members of
the charity.

Membership is open to othes individuals or osganisations who:

(3) apply to the charity in the form required by the
directors; and

(b) are approved by the directors.

(3 The directors may only refuse an application for
membesship if, acting reasenably and properly, they
consider it to be in the best interests of the charity to

refuse the application.

(b) The directors must inform the applicant in writing of
the reasons for the refusal within twenty-one days of
the dedision.

() The directors must consider any written representations
the applicant may make about the dedision. The directors’
dedision following any written representations must be
notified to the applicant in writing but shafl be final.

Membership is not transferable.

The directors must keep a register of names and addresses of
the members.

CGasses of membership

1 Q)

@

&)

@

The directors may establish dasses of membership with
different rights and obligations and shall record the rights and
cbiigations in the register of members.

The directors may not directly or indirectly alter the rights or
obligations attached to a dass of membership.

The rights attached to a dass of membership may only be
varied if:

(3) three-quarters of the members of that dass consent in
writing to the variation; or

(b) a spedal resclution is passed at a separate general meeting
of the members of that dass agreeing to the variation.

The provisions in the artides about general meetings shall apply
to any meeting relating to the variation of the rights of any dass
of members.



Artide 13 - We provide guidance on
meetings in Charities and Meetings
(CC48), produced tn associztion with
The Institute of Chartered Secretaries
and Administrators (ICSA). This artide
makes provision for an annual general
meeting s rot Ie;?mmmaw
2
this artide @n be amended where this
is appropriate. if no provision is (o be
made for an annuai general meeting,
amendments will be

consequential
required to astides 15(1}(s), 15(3), 32,
33(2) and 372).

Artide 15 - This article provides lor

21 days’ notice for an annual general
meeting of 3 general meeting called
fos the passing of a spedial resolution.
The only legal requirement in respect of
notice for general meetings of a private
company spetifies notloe of at least

14 days. Acordingly, this Egure can be
substituted if considered appropriate.

Notice of 3 general meeting is required to
incude a statement selling out the rights
of membess to appoint 3 proxy (sectian
325 of the Companies Act 2006).

Termination of membership
12 Membership is terminated if:

V)
@

6)

@

the member dies or, if it is an organisation, ceases to exist;

the member resigns by written notice to the charity unless, after
the resignation, there would be less than two members;

any sum due from the member to the charity is not paid in full
within six months of it falling due;

the member is removed fram membership by 3 resolution of
the directors that it is in the best interests of the charity that his
of her or its membership is terminated. A resclution to remove a
member from membership may only be passed if:

(@ the member has been given at least twenty-one days’
notice in writing of the meeting of the directors at which
the resolution will be proposed and the reasons why it is
to be proposed;

(b) the member o7, at the option of the membey, the
member’s representative (who need not be a member of
the charity) has been aflowed to make representations to
the meeting. ’

General meetings

13 (1)

@

The charity must hold its first annual general meeting within
eighteen months after the date of its incorporation.

An annual general meeting must be held in each subsequent
year and not more than fifteen months may elapse between

successive annual general meetings.

14 The directors may call a general meeting at any time.
Notice of general meetings

15 (1)

@

The minimum periods of notice required to hold a general
meeting of the charity are:

(@ twenty-one dear days for an annual general meeting
of 3 general meeting called for the passing of 3
spedal resolution;

(b) fourteen dear days for all other general meetings.

A genesal meeting may be alled by shoster notice if it is so
agreed by a majority in number of members having a right to
attend and vote at the meeting, being a majority who together
hold not less than 90 percent of the total vuting rights.



Artide 17(2) - Insent the gure for the
quorum. This should be set with care. if
it is too high, any absences may make
it difficult to have a valid meeting. if it
is too fow, 3 smafl minosity may be able
to impase its views unreasonably. Note
that artide 18 sets out the progedure
for deafing with situations whese the
meeting is inquorate.

proceed quoium being present
within 15 minutes of the spedified start

time. (t aiso means that the aumber of
members present in person of by proxy
15 minvtes after the scheduled start of
the meeting will form the quarum if
the quosum requised at astide 7(2) s
not achieved.

&)

@

The notice must spedify the date time and place of the meeting
and the general nature of the business to be transacted. if the
meeting is to be an annual general meeting, the notice must
say so. The notice must also contain a statement setting cut the
right of members to appoint a proxy under section 324 of the
Companies Act 2006 and artide 22.

The notice must be given to all the members and to the
directors and auditors.

16 The proceedings at 3 meeting shall not be invalidated because a persan
who was entitled to receive notice of the meeting did not receive it
because of an accidental omission by the charity.

Proceedings at general meetings

7O
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18 (1)

@
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19 ()

@

No business shall be transacted at any general meeting unless a
quosum |s present.

A quosum s:

@ ll‘-]marmasmnmmorbymyammm
vote upon the business to be conducted at the meeting; or

(b) one tenth of the total membership at the time

whidhever Is the greater.

The authorised representative of 2 member organisation shall
be counted in the quorum.

I

(@ o quorum is not present within hatf an hour from the time
appointed for the meeting; or

(b) during a meeting 3 quorum ceases to be present;

the meeting shall be adjoumned to such time and place as the
directors shafl detesmine.

The directors must reconvene the meeting and must give at
feast seven dear days’ notice of the reconvened meeting stating
the date, time and place of the meeting.

if no quorum is present at the reconvened meeting within
fifteen minutes of the time specified for the start of the meeting
the members present in person or by proxy at that time shall
constitute the quorum for that meeting.

Genesa] meetings shall be chaired by the person who has been
appointed to chair meetings of the directors.
if there is no such person or he or she is not present within

fifteen minutes of the time appointed for the meeting a director
nominated by the directors shall chair the meeting.



Artide 20 - This is a discretionaty powes
for the members present in persan or by

proxy to adjourn a quorate meeting. This

ditfess from the adjournment provisions in
articte 18 which are not discretionary and
must be used where 3 general meeling is
not quorate.

Artide 23 - This sets cut how votes may
be taken. A pof) is a formal count of votes
on 2 resalution. it can be useful where

a show of hands is incondusive: itis
also sensible where the votes of certain
categories of member count fos more
than those of others and where there is
a concern that this would not be
recognised an a show of hands where
the result is dose.
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if there is only one director present and willing to act, he or she
shall chalr the meeting.

if no director is present and willing to chalr the meeting within
fifteen minutes after the time appointed for holding it, the
members present in person os by proxy and entitled to vote
must choose one of their number to chair the meeting.

The members present in person of by proxy at 3 meeting
may rescive by ordinary resolution that the meeting shafl
be adjoumned.

The person who is chalring the meeting must dedde the date,
time and place at which the meeting is to be reconvened unless
those details are specified in the resolution.

No business shall be conducted at a reconvened meeting unless
it could properly have been conducted at the meeting had the

adjournment not taken place.

if a meeting is adjourned by a resolution of the members for
more than seven days, at least seven dear days’ notice shall
be given of the reconvened meeting stating the date, time and
place of the meeting.

Any vote at 3 meeting shall be decded by a show of hands
unless before, or on the dedaration of the result of, the show of
hands a poll is demanded:

(3) by the person chairing the meeting; or

() by at least two members present in person or by proxy
and having the right to vate at the meeting; or

(9 by amember or members present in person or by proxy
representing not less than one-tenth of the total voting
rights of all the members having the right to vote at

the meeting

(@) The dedaration by the person who is chairing the
meeting of the result of a vote shall be conclusive unless
a poll is demanded.

(b) The result of the vote must be recorded in the minutes
of the chasity but the aumbes or propostion of votes cast
need not be recorded.

(3 A demand for a poll may be withdrawn, before the poll
is taken, but only with the consent of the person who is

chalsing the meeting.
(b) if the demand for 3 poll is withdrawn the demand shall

not invalidate the result of a show of hands dedared
before the demand was made.




Artide 21X - Where il is dedded
waponsmabmmm
dircumstantes aftes 3 general meeting, all
the members of the chasity are entitied
to vote.

Article 22 - This makes provision for
proxy voling. Membess of 3 company
have a tegal right to appoint proxies
under section 324 of the Companies

Act 2006. A statement about this dght
mummamma
meeting of the company (section 325 of
the Companies Acl 2006). Artide 15 deals
with such notices.

The provision for proxies is based an the
provisions in Schedule 2 of the Companies
(Model Astictes) Requdations 2008.
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A poll must be taken as the person who is chalring the
meeting directs, who may appoint sarutineers (who need
not be members) and who may fix a time and place for
dedaring the results of the pofl.

The resuit of the pofl shall be deemed to be the resolution
of the meeting at which the pofl is demanded.

A poll demanded on the election of a person to chair
3 meeting or on a question of adjournment must be
taken immediately.

A pofl demanded on any other question must be taken
either immediately or at such time and place as the
person who Is chalring the meeting directs.

The poll must be taken within thirty days after it has
been demanded.

if the pofl is not taken immediately at least seven dear

days’ notice shall be given spedfying the time and place
at which the pofl is to be taken.

if 3 pofl is demanded the meeting may continue to
deal with any other business that may be conducted at
the meeting.

Content of proxy notices

Praxies may only validly be appointed by a notice in writing (3
‘proxy notice”) which -

2 (1)
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states the name and address of the member appointing
the proxy;

identifies the person appointed to be that member’s
proxy and the general meeting in relation to which that

person is appointed;

is signed by or on behaif of the member appointing the
proxy, or is authenticated in such manner as the directors
may determine; and

is delivered to the charity in accordance with the artides
and any instructions contained in the notice of the general

meeting to which they refate.

The charity may require proxy netices to be delivered in
a particular form, and may spedfy different forms for
different purposes.

Praxy notices may spedfy how the praxy appointed under them
is to vote (or that the proxy is to abstain from voting) on one or
more resolutions.




is expleined in section 1146 of the
Companies Act 2006. A document sent
in hard form is suffictently authenticated

sufficently
authenticated (3) if the identity of
the sender is confirmed in a mannes
spedfied by the company, or (b) where
no such manner has been spedfied,
if the communication contains or Is
2oompanied by a statement of
the identity of the sender and the
company has no reason to doudt the
truth of that statement.

@

Unless a proxy notice indicates atherwise, it must be treated as -

(3) allowing the person appointed under it as a proxy
discretion as to how to vote on any andillary or procedural
resolutions put to the meeting; and

(b) appointing that person as a proxy in relation to any
adjoumment of the general meeting to which it relates as
well as the meeting itself.

Delivery of proxy notices

22A(1)
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A person who is entitled to attend, speak or vote (either on a

" show of hands or on a poll) at a general meeting remains so

entitied in respect of that meeting or any adjournment of it,
even though a vaiid praxy notice has been delivered to the
charity by or on behalf of that person.

An appointment under a proxy notice may be revoked by
delivering to the charity a notice in writing given by or on behaif
of the person by whom or on whose behalf the proxy notice
was given.

A notice revoking a proxy appointment anly takes effect if it is
delivered before the start of the meeting or adjoumed meeting
to which it relates.

if a proxy notice is nat executed by the person appsinting the
praxy, it must be accompanied by written evidence of the
authority of the person who executed it to execute it on the

appaointor’s behalf.

Written resclutions

B
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A resciution in writing agreed by a simple majority (or in the
aase of 3 spedal resolution by 3 majority of not less than 75%)
of the members who would have been entitled to vote upen it
had it been proposed at a general meeting shail be effective
provided that:

(@ 3 copy of the proposed resolution has been sent to every
eligible member;

(b) asimple majority (or in the case of a spedial resolution a
majority of not less than 75%) of members has signified
its agreement to the resolution; and

(c) itis contained in an authenticated document which has
been received at the registered office within the pericd of
28 days beginning with the draulation date.

A resolution in writing may comprise several coples to which
one or more members have signified their agreement.

in the case of a member that is an organisation, its authorised
representative may signify its agreement.



Article 27(1) - 8y ‘natural person’

we mean 3 human being rather

than a campany which @n in some
droumstances be regarded as 3 ‘person’.
The mintmum age fof a directos in this
artide is 16 years. A statutory provision
to this effect came into force 6n

1 Gctober 2008.

Astide 28 - As good operational practice
we recommend  minimym of three
directoss. This will help with the quality
of dedision making and the sharing of

directors’ responsibiities and duties. Note

that artide 42(2) requires 3 quorum of at
feast two directors.

Votes of members

24 Subject to artide 11, every member, whether an individual or an
organisation, shall have one vote. 4

25 Any objection to the qualification of any voter must be raised at the
meeting at which the vote is tendered and the dedision of the person

who is chairing the meeting shafl be final.

26 (1)
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Directors
27 (v)
v)

Any organisation that is a member of the charity may
nominate any persan to act as its representative at any meeting
of the charity. :

The organisation must give written notice to the chasity of the
name of its representative. The representative shafl not be
entitied to represent the organisation at any meeting unless the
notice has been received by the charity. The representative may
continue to represent the organisation until written notice to the
contrary is received by the charity.

Any notice given to the charity will be conclusive evidence that
the representative is entitied to represent the organisation or
that his or her autharity has been revaked. The charity shall not
be required to consider whether the representative has been
property appointed by the crganisation.

A director must be a natural person aged 16 years or older.

No cne m3ay be appointed a director if he or she would be
disqualified from acting under the provisions of artide 39.

28 The minimum number of directors shall be [\ but (unless
otherwise determined by ordinary resolution) shall not be subject
to any maximum.

29 The first directors shall be those persons notified to Companies House as
the first directors of the charity.

30 A director may not appoint an alternate director or anyone to act on his
or her behalf at meetings of the directors.

Poweys of directors

31 (1)
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The directors shall manage the business of the charity and may
exercise 3l the powers of the charity unless they are subject to
any restrictions imposed by the Companies Acts, the artides or
any spedal resolution.

No alteration of the artides or any special resclution shall have
retrospective effect to invalidate any prior act of the directors.

Any meeting of directors at which a quorum is present at the
time the relevant decision is made may exerdse all the powers
exercisable by the directors.




Articie 34 - Our guidance Finding New
Trustees: What charities need to know
(CC30) provides guidance on effective
methods of reauiting new dharity
trystees or directass and of familiarising
them with the charity.

Retirement of directors

32 At the first annual general meeting all the directors must retire from
office unless by the dose of the meeting the members have fafled to
elect suffident directors to hold a quorate meeting of the directors. At
eath subsequent annual general meeting one-third of the directors o, if
their number is not three or a muitipte of three, the number nearest to
cne-third, must retire from office. if there is only one directos he or she
must retire.

33 (1) The directors to retire by rotation shall be those who have been
fongest in office since their last appointment. if any directors
became or were appsinted directors on the same day those to
retire shafl (unless they otherwise agree among themselves) be
determined by lot.

(2 1 adirector is required to retire at an annual general meeting by
a provision of the articles the retirement shall take effect upon

the condusion of the meeting.

Appointment of directors
34 The charity may by ardinary resolution:
) appaint a person who is willing to act to be a directos; and

()  determine the rotation in which any additional directors are
to retire.

35 No person ather than 3 director retiring by rotation may be appointed a
director at any general meeting untess:

(1)  he or she is reccmmended for re-election by the directors; or

(2) notless than fousteen nor more than thisty-five dear days
m&mammmmsma
notice that:

(a) s signed by a member entitled to vote at the meeting;

(b) states the member’s intention to propose the
appointment of 3 person as a directos;

(O contains the details thay, if the person were to be
mmﬁdmmmmmmemmm
House;

(d) s signed by the person who is to be proposed to show his
or her willingness to be appointed.

36 All members who are entitled to receive notice of a genesal meeting
must be given not less than seven nor more than twenty-eight dear
days’ notice of any resofution to be put to the meeting to appoint a
director other than a director who is to retire by rotation.




Artide 3802) - Our guldance Finding
New Trustees: What charities need to
know (0C30) explains whal sections 178
and 179 of this Act cover. in very broad
terms, somecne who has been convicted
of offences involving deception of fraud,
orwho is an bankrupt or
who has been removed from office as 3
charity trustee by us, will be disqualified
from acting as a director.

Astide 4% - We provide guidance on
meetings in Charities and Meelings
(cas). Article 41(5) &s optionat: it is
common but not abligatory for the
chalr to have a casting vote at directors’
meetings. Artide 41(6) is also optional.
It permits directors to hold meetings by
suitable electronic means where this

attending the meeting. (f articte 41(6)
is adopted, the optlonal wider definition
of ‘present’ in artide 42{1) shoutd also
be adopted.

19
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The directors may appeint a person who is willing to act to be
a director.

A director appointed by a resolution of the other directors must
retire at the next annual general meeting and must not be
taken into account in determining the directors who are to retire
by rotation.

38 Tthe appointment of a director, whethes by the dcharity in general
meeting or by the othes directors, must not ause the number of
directors to exceed any number fixed as the maximum number
of directors.

Oisqualification and removal of directors
39 A director shafl cease to hold office if he or she:
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ceases to be a director by virtue of any provision in the
Companies Acts or is prohibited by law from being a director;

is disquafified from acting as 3 trustee by virtue of sections
178 and 179 of the Charities Act 2011 (or any statutosy
re-enactment or modification of those provisions);

ceases to be 3 member of the charity;

in the written opinion, given to the company, of a registered
medical practitioner treating that person, has become physically
or mentally incapable of acting as a director and may remain so
for more than three months; ]

resigns as a director by notice to the charity (but only if at
least two directors will remain in office when the notice of

resignation s to take effect); or

is absent without the permission of the directors from afi their
meetings held within a period of six consecutive months and
the directors resolve that his or her office be vacated.

Remuneration of directors

40 The directors must not be paid any remuneration unless it is authorised
by article 7.

Proceedings of directors

41 (1)
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The directors may regulate theis proceedings as they think fit,
subject to the provisions of the articles.

Any director may call a meeting of the directors.

The secretary (if any) must cafl 3 meeting of the directors if
requested to do so by a director.

Questions arising at 3 meeting shafl be decided by a majority
of votes.
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in the case of an equality of votes, the person who is chairing
the meeting shall have a second or casting vote)

A meeting may be held by suitable electronic means agreed by
the directors in which each partidpant may communicate with

all the other participants]

No dedision may be made by a meeting of the directors untess
a quorum is present at the time the dedsion is purported to be
made. [Present’ indudes being present by suitable electranic
means agreed by the directors in which a particpant or
partidpants may communicate with all the other partidpants]

The quorum shail be two or the number nearest to one-third
of the total mumber of directors, whichever is the greates, or
such larger number as may be dedded from time to time by
the directors.

A director shall not be counted in the quorum present when any
dedision is made about a matter upon which that director is not
entitied to vote.

43 if the number of directors Is less than the number fixed as the quorum,
the continuing directors or director may act only for the purpose of
fitling vacandes or of calling a general meeting.

4 (1)
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The directors shall appoint a director to chair their meetings and
may at any time revoke such appointment.

if no-one has been appainted to chalr meetings of the directors
or if the person appaointed is unwilling to preside or is not
present within ten minutes after the time appointed for the
meeting, the directors present may appoint one of their number
to chair that meeting.

The person appointed to chair meetings of the directors shall
have no functions ar powers except those conferred by the
articles or delegated to him or her by the directors.

A resolution in wiiting or in electronic form agreed by all of the
directors entitled to receive notice of 3 meeting of the directors
and to vote upon the resolution shall be as valid and effectual as
ua&mmaamamammmed
and

The resclution in writing may comprise several documents
contzining the text of the resolution in like form to each of
which one or more directors has signified their agreement.



Artide 49 - Using the power to make
sules at artide 58, the directoss an
decide in what format the minytes should
be kept and how to validate them.

Artide 50 - The SORP is awailable as @
free POF downioad, bt you can also buy
a printed copy:

« Downtoad the SORP as a POF file

« Find out how to arders a printed copy
of the SoRP

Astide S1 - Guidance available on our
website sets out the key aomunting

for chaiitfes. All chatities
with incomes oves £10k must send an
Annual Report and Annuzi Retum to us
within 10 months of the end of thels
financial year, Charities with incomes over
£25k must in addition send actounts.

Astice S1(1}(0) - The Annual Retum
provides 2 summary of key finanda] data.

Seal

48 If the charity has a seal it must only be used by the authority of the
directors or of a committee of directors authorised by the directors. The
directors may determine who shall sign any instrument to which the
seal is affixed and unless gtherwise so detesmined it shall be signed by
a director and by the searetary (if any) or by a second director.

Minutes

49 The directars must keep minutes of all:
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appsintments of officers made by the directors;
proceedings at meetings of the charity;

meetings of the directors and committees of directors induding:
(3) the names of the directors present at the meeting;

(b) the dedsions made at the meetings; and

() where appropriate the reasans for the decisions.

The directors must prepare for each finandal year 2ocounts as
required by the Companies Acts. The accounts must be prepared
to show 3 true and fair view and foflow acoounting standards
issued or adopted by the Acrounting Standards Board or its
suacessors and adhere to the recommendations of applicable
Statements of Recommended Practice.

The directors must keep accounting records as required by the
Companies Act.

Annual Report and Return and Register of Charities

51 (1)

The directors must comply with the requirements of the
Charities Act 2011 with regard to the:

(@) transmission of 3 copy of the statements of account to
the Commission;

(b) preparation of an Anmual Repost and the transmission of a
copy of it to the Commission;

() preparation of an Annual Retum and its transmission to
the Commission.

The directors must notify the Commission promptly of

any changes to the chasity’s entry on the Central Register
of Charities.

L ™M




Notes

Astides 52, 53, 54, 8 56 - There are
detailed requirements with cegard to
electronic communications cantained in
the Companies Act 2006. Sections 308-
309 deal with the mannes in which notice
is to be given 2nd the content of any
notice on @ website. Section 333 relates to
sending documents refating to meetings
etc in efectrenic form. Sections 1143-1148
and Schedules 4 and S dea! with sending

copy’ and ‘electronic torm’ and other
relevent terms.

Means of communication to be used

52 (1)

Subject to the artides, anything sent or supplied by or to the
charity under the artides may be sent or supplied in any way

in which the Companies Act 2006 provides for documents or
information which are authorised or required by any provision of
that Act to be sent or supplied by os to the charity.

Subject to the artides, any notice or document to be sent or
suppiied to a director in connection with the taking of dedisions
by directors may also be sent or supplied by the means by
which that director has asked to be sent or supplied with such
notices or documents for the time being.

53 Any notice to be given to or by any person pursuant to the articles:

M
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must be in writing; or
must be given in electronic form.
The charity may give any notice to 3 member eithes:

(@) personally; or

(b) by sending it by post in 3 prepaid envelope addressed to
the mesmnbers at his or her address; or

() by leaving it at the address of the member; or
(d) by giving it in electronic form to the member’s address.

(e) by plading the notice on 3 website and providing the
person with 3 notification in writing or in electronic
form of the presence of the notice on the website. The
notification must state that it concerns a notice of a
company meeting and must spedfy the place date and
time of the meeting.

A member who daes not register an address with the charity
or who registess only a postal address that is not within the
United Kingdom shall not be entitled to receive any notice from

the charity.

SS A member present in person at any meeting of the chasity shafl be
deemed to have received notice of the meeting and of the purposes for
which it was called.

56 (1)
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Procf that an envelope containing a notice was properly
addressed, prepaid and posted shall be condusive evidence that
the notice was given.

Proof that an electronic form of notice was given shafl be
condusive where the company can demonstrate that it was
properly addressed and sent, in accordance with section 1147 of
the Companies Act 2006. .




be a right to which they are automatically
entitled. Note that none of these opticns
gives the company the power to grant 3

bianket indemnity to its disectors - they

are afl imited to what is 2lowed by law

and can only be exercised in the intecests
of the charity.

After considering the buliet polnts below,
choose one option and delete the others:

Companies ACt 2006. it does not confes
any right to an indemnity. This option
does not expliditly cover officers ather
than directors, but the general law
implies an ability to indemnify them.

- Opticn 2 enables the company to
provide a sight to an indemnity for
directors. A power to indemnify other
officers may be implied.

- Option 3 enables the company to
confer on directors the right to 3
Gmited indemnity as set out in
the astide.

Artide STA - This artide is optional but
would permit the charity to indemnify
an augditor (n the Emited drcumstances
pemitted by section 533 of the

Companies Act 2006,

®

in accardance with section 1147 of the Companies Act 2006
notice shafl be deemed to be given:

(3) 48 hours after the envelope containing it was posted; or

(b) in the case of an electronic form of communication, 48
hours after it was sent.

indemnity

[Option 1
67 ()

The charity may indemnify a relevant director against any
Hiability incurved in that capadty, to the extent permitted by
sections 232 to 234 of the Companies Act 2006.

in this artide 3 ‘relevant director’” means any director or former
director of the charity}

[Optional

S7A The charity may indemnify an auditor against any liability inatved by
him or her or it

L
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in defending proceedings (whether dvil or ariminal) in which
judgment is given in his or her or its favour or he or she or it is

aoquitted; of

in connection with an application under section 1157 of the
Companies Act 2006 (power of Court to grant relief in case of
honest and reasonable conduct) in which rellef is granted to him
or her or it by the Court]




Astide $9 - W is good practice to indude

‘charity proceedings’,

only with the (ommission’s authority.
Wewwdmmememma
dispute to have tried mediation first.
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Disputes

The directors may from time to time make such reasonable and
proper rules or bye laws as they may deem necessary

or expedient for the proper conduct and management of

the charity.

The bye laws may regulate the foflowing matters but are not
restricted to them:

(@) the admission of members of the charity (induding the
admission of organisations to membership) and the
rights and privileges of such members, and the entrance
fees, subsariptions and others fees or payments to be
made by members;

() the conduct of members of the charity in relation to one
ancther, and to the charity’s employees and volunteers;

() the setting aside of the whole os any part or parts of the
charity’s premises at any particular time or times or for
any particular purpose or purposes;

(d) the procedure at general meetings and meetings of the
directors In so far as such procedure is not reguiated by
the Companies Acts or by the artides;

(e) generatly, all such matters as are commonly the subject
matter of company rules.

The charity in general meeting has the power to alter, add to or
repeal the rules or bye laws.

The directors must adopt such means as they think suffident
to bring the rnules and bye laws to the notice of members of

the charity.

The rules or bye laws shall be binding on all members of the
charity. No rule or bye law shall be inconsistent with, or shall
affect or repeal anything contained in, the artidles.

59 If a dispute arises between members of the charity about the validity
or propriety of anything done by the members of the charity under
these artides, and the dispute cannot be rescived by agreement, the
parties to the dispute must first try in good faith to settle the dispute by
mediation before resosting to fitigation.




Notes

Astide 60 - The charity has power under
the Companies Acts to wind up. The
directors must comply with company

directors will need to send to us promptly
3 copy of the relevant resclution and a
copy of the final acoounts.

Astidie 61 - This artide explains some
of the terms used in some of the
ather articles.

Dissofution

60 (1)
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The memberss of the charity may at any time befuore, and in
expectation of, its dissolution resolve that any net assets of

the charity after all its debts and Hiabifities have been paid,

or provision has been made for them, shal) on or before the
dissolution of the charity be applied or transferred in any of the
following ways:

(@ directly fos the Objects; or

(b) by transfer to any charity or charities for purposes similar
to the Objects; or

() to any chasity or charities for use for particular purposes
that fafl within the Objects.

Subject to any such resclution of the members of the charity,
the directors of the charity may at any time before and in
expectation of its dissolution resalve that any net assets of
the charity after afl its debts and fiabilities have been paid, or
provision made for them, shall an or before dissolution of the

charity be applied o7 transfemred:
(@)  directly for the Objects; or

(b) by transfer to any charity or charities for purposes similar
to the Gbjects; or

(c) to any charity or charities for use for particular pusposes
that fall within the Gbjects.

In no drcumstances shall the net assets of the charity be paid
to or distributed among the members of the charity (except

to a member that is itself a charity) and if no resolution in
accordance with artide 60(1) is passed by the members or

the directors the net assets of the charity shall be applied for
charitable purposes as directed by the Court or the Gommission.

Intespretation

61. In artide 7, sub-dause (2) of artide 9 and sub-dause (2) of asticle 47
‘connected person’ means:
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a child, parent, grandchild, grandparent, brother ar sister of
the director;

the spouse os dvil partner of the director or of any person
falling within sub-dause (1) above;

a person camying on business in partnesship with the director or
with any person falling within sub-dause (1) or (2) above;



Notes
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an institution which is controfled -

(3 by the director or any connected person falling within
sub-dause (1), (2), or (3) above; or

(b) by two or more persons fafling within sub-dause 4(a),
when taken together

2 body corporate in which -

(3) the director or any connected persan falling within sub-
dauses (1) to (3) has a substantial interest; or

(b) two or more persons falling within sub-dause (5)(3) who,
when taken togethes, have a substantial interest.

(c) Sections 350 - 352 of the Charities Act 2011 apply for the
purposes of interpreting the terms used in this artide.



