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_ The Charity Commlss:on

b

30 Millbank : |
London \ 13 FEB 2012
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7 Felbruary 2012 l B~
Dear Sir or Madam - Ao S

" Piease find enclosed a copy of our latest accounts for your files.

Also included is a copy of our recently adopted Memoranda & Articles of Association
which is based on the Charity Commission recommended model.

Also included is a copy of the minutes of our Extraordinary General Meeting at which
thé new model was unan:mousiy adopted

[.had thought | had already sent you"a copy at the same time | sent one to
Companies House, but on checking it appears it is the prev:ous one that is still
registered with the Charity Commission. :

| can only apologlse for the delay and hope you will kindly update our records
accordingly.

.

, Jim Brooks -
Chairman

Charity Registration No,10611630 - Company Registration No.03239942



Arun Arts Company Ltd.
Extraordinary General Meeting

held on Thursday 17" February 2011 at 7.30pm. in
The Regis Centre, Belmont Street, Bognor Regis, West Sussex, PO21 1BL

Board members present: Jim Brooks — Chairman (JB} TFrustee
Adam Cunard (AC) Trustee
Peter Baldwin (PB) Trustee
Anne Cranham : (ACR) Trustee
Mike Hobbs (MH) Trustee

Haze! Latus (HL) Trustee
List of Members attending attached.

1. Welcome extended to all assembled by J B
Apologies received from-SEiGRRRe 2nd (RN

2. As Chairman JB clarified that the sole purpose of this Extraordinary General
Meeling was to seek Members’ approval of the revised Memorandum and Articles of
Association, a copy of which had been circulated to all Members prior to this meeting.

3. Item for Members' approval
The Memorandum and Articles of Association proposed for adoption by Members is
the model recommended by the Charities Comrmss:on This version has also been
scrutinised by a members’ representative, gy and his opinion is that it covers
all eventualities for A.A. Co. Lid.’s r¢" ulrements
All members having had the Oppor[unltv to read the document prior to the meeting
questions were invited. SEEEEI» sought clarification of the number of Members
forming a quorum. No other points raised. _
MH explained to all that the manuscript amendments remain in the final version as it is
standard practise to cross through alternative suggestions in the model and lodge the
document wnth Compames House in that Form .
B2 B and seconded by GRINGEERm the proposal that the new version
of Memorandum and Articles of Assomatzon was put 1o the vote. The vote was
unanimous that this should be adopted,

4. ]B thanked everyone for atiending and the meeting concluded at 7.15pm.

ACR.
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Members in attendance at the Extraordinary General Meeting of Arun Arts Co. Ltd
held on Thursday 17" February 2011.

Non-voting attendee =g e



Notes

These explanaiory notes are for advice
and reference only and in no way losm
part ¢l the 1ext of the Memotandum of
Assgcialion.

Celals about the cequiternents of the
€ompanies Acl 2006 are avallable from:
the {ompanies House website
waw.ccmpanieshouse.gov.uk and pur
websile www charity-corumission gov.uk.

Section 8 of Kie Canpanics ACL 2006
retpires that the Memorandum of
Assugiation slates thal the company’s
subsegibers-

{a) wish 1o lorm a company; and

{h} agree to become raembers of the
company.

il also requires Ihe members 1o authenticale
the memorandem of association.

I geneial, the Commission (an agcep!

any name but has the power 10 ditect
Tegistered charlty names 1o be changed in
the circumsiances set oul in seclion 6(2} of
the Charities Acl 1993, which are explained
1 our publication Registering vs o Chority
{€C27) ond in ot Opesational Guidance
(0618 - Namies of charitizs) available on
ouf websile, in very broad teims, the nan®
should not be offensive, or identical to {or
100 like) the name of any other charity,

or hikely to mistead the public about its
putposes, aiivilies, stalus, of connegtions,
some words and expressiens are conliollad
. under the Companies Att 2006 and other
legislation. A list of controlled words tan be
{ound n Apperdices. A - C of the formpanies
House website document ‘Incorporation
and Mames” {GP1).

Autheniitation by Substribers. the
semorandum of Association needs o be
authentica1ed by the substibers stating
their names and adding their signatures,
ot by iheir use of a form of elecisonic
guthenticalion accepiable to tompanies
House.

Sublssion of Bocurments: The
tdemorandurn of Assaciation should be
sent 1o the Registear of Cormpanies at
Companies House as pait of the application
to Iegisier as a Lompany {eclion 9 of

the Companies Act 2006). The Charity
Comnmission requires 3 wopy of the:

- themorandum of Associalion;
« Asticles of Association;

+ {ertilicate of Incorporation {and
it applicable the Cactificale of
incorparation on Change of Hlamey;

- tampleted Application lor registration
(Ccsa); and

+ compleled Trustee declaration (CC5c).
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Each subscriber to this memgrandumi‘gfassotiation wishes o form
a company under the Companies Act 2006 and agreesiabecome a
member of the company.

Name of each 2 authentication by
subscriber’ each subscriber
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Notes

These explanatary noles ate for advice
and teference only and in no way
lorrm part af 1he text of the Articles of
Associatign.

Details about Lhe requirernants of 1he
{orpanies Act 2006 are available from
Comparires House
www.companieshouse.gov.uk and ous
website www.charily-comemission.gov.uk.

nseri company name
Article 1 - Inser! company name. In

general, the Commission can accepl
any name but has lhe power 1o disery

tegistered charity names o be changed -

i the circumstances sel oyl in secton
6(2) ol the Charities Act 1993, which are
explained in our publication Regisiering
as g Charity {LC21) and in qur Operational
Guidance {0018 - Nomes of chorities)
available on our websile. In vety broad
terms, the name should not be offensive,
ar identical ta {or oo like) the name of
any other charily, er fikely 1o mislead

the public aboul its purposes, activilies,
s1atus, of connections.

article 2 - The articles include relerence
t¢ 3 company secrelary. Having a
cormpany secretary is no longer a legal
requiremen. Accordingly, the references
to Lhe company secretary are such that
the charity can gperate withoui ane

if it wishes [0 do so. Apart from the
definition of "seqieizty”™ and “oficets” in
this inlerpetation atticle, there are alse
references Lo the sa¢retiry in acticles,
38(3) and article 47.
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COMPANY NOT HAVING A SHARE CAPITAL

Articles of Association for a Charitable Company

Articles of Association of
Aavr Arts. Soveary himves

eraeen [ETeL TN
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The company’s name is
Agos Aprs Coveawy baviites

o PR PP

(and in this docurnent it is called the “charity”).
Interpretation
In the articles:

“address” means a postal address ar, for the purposes of electronic
communication, a fax number, an e-mait or postat address or a
tetephone number for receiving text messages in each case registered
with the charity;

“the articles” means the charity’s articles of association;

“the charity” means the compaay intended 1o be requlated by the
arlicles;

“dlear days” in relation to the period of a notice means a period
excluding:

+  the day when the notice is given ar deemed to be given; and
« the day for which it is ghven of on which it is to take effect;

"the Commission” means the Charity Commission for England and
Wales;

“Companies Acts” means the Companies Acts {as defined in section 2 of
the Companies Act 2006) insofar as they apply to the charity;

W



Notes

“the directors” means the directors of the charity. The directors are
charity trustees as defined by section 97 of the Charities Act 1993,

“docyment” inciudes, unless otherwise specified, any document sent of
supplied in electronic form;

“glectsonic form” has the meaning given in section 1168 of the
Companies Act 2006;

“the memorandum” means the charity’s memorandum of association;
“officers” includes the directors and the secretary (if any);
“the seal” means the common seal of the charity if it has one;

“setietary” means any person appointed to perform the duties of the
secietary of the charity;

“the United Kingdom” means Great Britain and Northern lrefand; and

words ifnporting one gender shall include all genders, and the singular
includes the plural and vice versa.

Unless the context otherwise requires wards o5 expressions contained
in the articles have the same meaning as in the Companies Acts but
excjuding any statutory modification not in force when this constitution
becomes binding on the charity.

Apart from the exception menticned in the previous paragraph a
reterence to an Act of Parliament includes any statutory modification or
re-enactment of it for the time being In force.

Liability of members

3

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

{1 payment of the charity’s debts and [fabilities incurred before he,
she or It ¢ceases 10 be a member;

(2) payment of the costs, charges and expenses of winding up; and

(3} adjustment of the rights of the contributories among
themselves.
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Notes

Arvicle & - The articies gf a non-
charitable company are not required

i have objects. However, a charitable
campany’s ardles must speailically
reslyict the company lo only furthering a
chanlable objecl.

Insert the purpase for which the company
has been larmed. A charity's objects must
be expressed in exclusively Charitable
terms. Guidange is gvailable in our
publication (hoosing ond Prepenng o
Governing Document ((C22). The key
glements o include are;

the purpose itself {eg establishing and
rupning a schoal):

+ the pecple who can benefit; and it
appropriste

- any geoqraphic limits which may be
neaded o defline the area of benefit.
This will not always be necessary. if
you do include an area of banefit, it 15
common to Jefine it by referance o
a tocal government asea: this has the
advontage of clarity'and simplicity,
but ¢an create problems if the area is
subsequently allered or abolished.

Artide 5 - s yseful to include these
powers to avoid any misnderstanding of
the nature of Lthe key powers available to
the charity and the conditions that have
(o be mel wher exercising the powets.
Examples of powers thal companies
already have inchude a power (o insuie
and a power to amend he articles of
asspcialion: nole however that Lhis
power of amendment may in certan
circumstances anly be exercised with

Dut priof consent under 5.64 of the
Charities Act 1993 (see our Operational
Guidance (0G47) Alteralians to governing
documents: charitoble cornpanies on our
websile).

Article 5(1) -This provides o general
power to raise funds through a wide
varfety of methods including inviting
and receiving donations and legacies.
The only restricdon here is that it

does not allew he chanly 1o engage

in taxable permanemt 1tading for the
purpose oi raising tunds. {Irading on a
smali scale is allowed, HM Revenue and
Customs pravides guidance on the tax
treatment of dilferent sorls of trading.}
If your charily is likely (o raise tunds
{rom Leading, owr publication frystees,
tading and {ox (CC35) provides detailed
advice. The terms of this power do nio
prevent lrading in order 10 cairy out

the tharily's objects - for example, an
educalonal charity can charge fees for
the edutational services it provides.
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Objects

4

The charity’s objects ("Objects”} are spedifically restricted to the
toltowing:
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Powers

5

The charity has power to do anything which is calculated to further
its Object{s) or is conducive or incidentat to doing se. In particular, the
charity has power;

() to raise funds. In doing so, the charity must not undesiake any
taxable permanent trading activity and must comply with any
refevant statutory regulations;

£2) to buy, take on fease or in exchange, hire or otherwise acguire
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 t¢ the charity. In exercising this power, the
charity must comply as appropriate with sections 36 and 37 of
the Charities Act 1993, 25 amended by the Charities Act 2006;

4 to borrow money and to charge the whole or any part of the
property belonging to the chasity as security fos repayment of
the money borrewed or as security for & grant or the discharge
of an obligation. The charity must comply as appropriate with
sections 38 and 39 of the Charities Act 1993, as amended by the
Charities Act 2006, if it wishes to morigage land;

(5 10 co-operate with other charities, voluntary bodies and
statutory autharities and to exchange information and advice
with them;

— )



Notes

Article 5(2) - This power is helpfed if

the charity i€ 10 acquite property either
for use as office pramises or iunctionally
(such as & playgroung or schoal sited. Qur
publication Acquiring Laad (£C33) contains
Iursher guidance on \he issue.

Acticle 5{3) - This power erables the
charity ¢ dispose ol is properly. Sections
36 and 37 of the Charities Act 1993, as
amended by the Charilies ACt 2006, apply
lo maost chartties and requite cotapliance
with certain canditions 10 ensute that
chaity property is dispesed of for the
best terms reasonably oblainable. Qw
publicauan Sales, fegses, tonslers or
marigaeges: What ltustees need o know
abaut disposing of charily land {€C28)
provides more information abaul this.

Article 5(4) - This provides the company
with an explicil power 10 batrow. It also
rmakes dear that if this power involves
securing the loan on land of the charity,

it mwst comply with the requitements of
the Charities Act 1993, a5 amended Dy (he
Charities Act 2605, 8delly, the dicectars

are raquired to take advice and provide
cenidin ertilicates/stalements when they
are bosrowing money by way of mattgage.
Qur Operaliondl Guidance 0622 (Borfewing
and marlgoges) on ur website provides
delatled information on this.

Article 5¢9) - This powes cannot be used
to employ directoss as stail. See article 6.

Asticle 5(10) - The Tiustee At 2000
provides wide powiers of investment and
requives the chasity to take advice and

to consides the need to vest in 3 range
of diferent investments. Our publication
Investment of Charitable Funds:

Rasic Frinciples {C014) provides mase
information about charity nvestments.
We stiongly cecommend that the directors
recofd any invesiment policy in weiting;
they ate legally required to do so if they
delegate theis investment furclion to

an investiment manages. The powers o
emiploy agants, nominees and custodians
ate of paticular use whese the tharity
wishes Lo use #n investment manzuer.

Article 6 i3 concesned with direciors”
benefils and remunatation. Within this
ariicie aie two oplions: Option 1 prohibits
Jisectors from deriving any linangial
benedil from the chaiity. Option 2 permits
no mofe than g minority of ¥he directors
to be paid in centain inslances {suth as
the supply of goods and/oi seivices),
subjecl 10 1he siaied controls. The

option also aflows other types of tiusiee
benef, subjeci 1o the Commissiors prior
consenl. Qur guidance frustee axpensas
ohd payments {L£17) provides maore
informalion ahout trusiee benelits,

PR Dn

(6}

8

9]

(10)

4

(12)

te establish or support any charitable trusts, associations or
institutions formed for any of the charitable purposes included
in the Objects;

to acquire, 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 a written policy about reserves;

to employ and remunerate such staff as are necessasy for
rarrying out the work of the charity, The charity may employ or
remunerate a director only to the extent it is permitted te do so
by article 6 and provided it complies with the conditions in that
artiley

to:
(3) deposit o invest funds;
(b)  employ a professional fund-manager; and

{©)  arange for the investments of other property of the
charity to be held in the name of a nomines;

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 pravide indemnity insurance for the directors in accordance
with, and subject to the conditions in, section 73F of the
Charities Act 1993;

to pay out of the funds of the charity the costs of farming and
registering the charity both as a company and as a charity;

Application of income and praperty

Universal clauses

& (1

@

The income and property of the charity shall be applied solely
towards the promotion of the Objects.

(@) A director is entitied to be reimbursed fram 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 vustee indemnity insurance
cover purchased at the charity’s expense in accordance
with, and subject to the conditions in, section 73f of the
Charities Act 1993,

{0 A director may receive an indemnity from the charity in
the circumstances specified in acticle 56.

Augst 2010



Notes

Article 6{1) - The income and property
of a chatity must be applied solely to
further its objects and not te benefit

the mernbers or directors (except to the
extent permitted). the dicectors have a
duty to ensure thal the iunds are correclly
applied in actorgance with this principle.

Article 6(2)(b) - If Option 1 of articie
6(4) s used then this benefit may still be
provided as Qption 1 doas riot expressly
prahibit the purchase ol Lustee indeminity
nsurance cover purchgsed at the charity's
Lrpense,

artide (&) - A charity dileclor may not
derive any linancial benefit trom his or
het ofhce viness specilically authorised
to de s by the Courl, the Charity
Comimission or the express lerms of the
geverning document of the charily. This
prehibition: extends to paople cosely
connected o the directer - see arlicle
6{5){b}.

use Option 1 and delete Option 2 [sub-
dauses 4{A)-3(C)] i the chatity will wani
o prohibil the directors from receiving
any payinent from the charity other than
fos Ihe type of expenses permiited 3t
arlicle {6)(2}.

Use Oplion 2 [sub-clauses 4{A}-1{C}] and
celele Optign 1 [sub-clause 4(A)] il he
charily will want 1o permit less than a
majosity of the directars to feceive:

- paymen! for goods and services
supplied 1o the chasily under the
statulary power;, andfor

* paymen for the supply of goods anly,
subject 1o the conirals of sub-clause (4)
(€). and/or

- any further financial penefit previousty
autharised 2y the Chanty Compnissien
- our publication rustee expensas
and pgyments (CC11) advises on
the consideralions when seeking
the Commission’s authority in these
circumsiances.

Option 2 additionally pesmits directors

{o enier inter ke soits of transactions
tovered in &{AYBY if it is thoogh that it
will be in the best interests of the charity.

The exlent of the Oplion 2 sub-tlauses
used wili depand on the charity’s
fequiternents, Use of aay sub-clause
permitling a payment shoulg only be on
the basis that it is expedient and in the
charity’s best interests. If sub-clause {4)
(E?)(a}(iﬁ} 15 used then so must sub-clavse
4(0).
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(3}

Naae of the income or propesty of the charity may be paid or
transferred directly or indirectly by way of dividend bonus or
otherwise by way of profit 1o any member of the chaity. This
does not prevent a member who is not also 3 director receiving:

(3 3 benefit from the charity in the capacity of 3 beneficiary
of the charity;

{b) reasonabie and proper remuneration for any goods of
services supplied to the charity.

Directors’ benefits - Options
[option-1-—Prohibition-of-directorsFeonnected-persensthenefits-
(4{p)—Ne-directoror-cannected-person-mav-buy-geads-orsevices

from-the-charity-on-terms-proferentialto-these-applicable-te-
othermambersof-the-public-or-sell-goeds-arservicesto-the
eharity-or-receive-remunertionror(eteive-any-otherfinancial

benefit-from-the charityHathisarticle-a-finsncial-benefit!

[Option 2 -Provision of goods and services, employment, other
remuneration/financial benefits - directors /connected persons

(4)A) No director of connecied person may:

(@) buy any goods or services from the charity on terms
preferential to those applicable to members of the public;

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

{c) be employed by, or receive any cemuneration from, the
charity;

{d) receive any other financial benefit from the charity;
unless:

(i}  the payment is permitted by article 6(4)(B)(a); or

(i) the directors obtain the priof written approval
of the Commission and fully comply with any
procedures it preseribes,

In this articie a ‘financial benefit’ means a benefit, direct or indirect,
which is either money or has 3 monetary value.

option 2 continued - Scope and powers permitting directors’/
connected persons’ benefits

@e @ O

A director or connected person may receive a
benefit from the charity in the capacity of 3
beneficiary of the chanity provided that a majority
of the directors do not benefit in this way.



Notes

Dure 175 afe under a specdic guty to
avoid a situation i which they have, o
can have, a direct or indirect interest that
conflicts, or possibly may conliict, wilh
the mterests of the company (section
175(1} of the Companies ACt 2006}

tn the case of a charilable company

thus duly can be modified 35 regaids a
conflict of inlerests ansing in refation

t0 3 teransaction of arrangament with

the campany il it is permilied by the
company’s afiicies of associntion {seclion
175(3) of the Companies Acl 2006}.

where ¢ benefil s qutforised by an order
of the Court or of the Charity Commission,
the duty o 2veid a conflict of intesests
does not arise (sechon 26(5A) of the
Charitigs Act 1993).

In addition, authorisation may be given
by the uncsnliicied dwectors to a confhict
af intetests where the company’s
constitution includes 2 provision enabling
them to provide such authorisation
(section 175(5) of the Companies Acl
2606},

Atucle 6{4)(A) in Dpuion 2 provides the
rizeessary strutiure for all the benelits
eilther io be specifically authorised by e
afticies within Lhe lecs of seclion 175(3)
of the Companies Aci 2005 (as modified
by section 181 fo1 charitable companies)
or lg be authorised by the Comemissicn
so that the duly in section 175(1) of the
Companies Acl 2006 does ot apply. In
addilion, because of the specilic duty

of section 175 of the Companies Act
2006, some prgvistort has been made (ot
conflicts of duties where a direclor owes
a duty of loyalty 10 anather organisation’

* bul the unconflicted drectars consider it

1% in the best mierests of the charily for
thal dire¢lor to conlinue as 3 diteclor, This
provision can be found at anicle 45,

Mote thal arlicle 44 imposes & duly on
the directors to declare an interest in
any Iransaction of the charityand (o
absent therselves from any discussion
where lhere may be a conflict between
their personal interests and those of the
charily. This would include, for example,
discussions about the need for the
piovision of a particular service which one
al the directors eight have an interest in
supplying {althoegh in this example the
terms of section 734 0f the (hasilies Act
1993 would already make il necessary
for the ditector 1o absent inm/hersedf).
Statutory duties to declare any interesis
came inio torce on 1 October 2008
{sections 177 and 182 ¢of the Companies
Act 20056).

(i)

(i)

v}

{vi)

{vii)

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
accardance with, and subject to the conditions in,
section 73A to 73C of the Charities Act 1993,

Subject to article 4{(4){C} a director or connected
perseh may provide the charity with goods that are
not supplied in connecticn with services provided to
the charity by the director of connected persen,

A director or connected person may receive interest
on money lent to the charity at a reasonable

and proper rate which must be 2% {or more) per
annum below the base rate of a clearing bank to be
selected by the directors.

A director of tonnected person may receive rent for
premises iet by the director or connected person to
the charity if the amount of the rent and the other
terms of the lease are reasonable and proper and
provided that the director concerned shall withdraw
from any meeting at which such & proposal or the
rent or other terms of the lease are under discussion.

The directors may arrange for the purchase, out
of the funds of the charity, of insurance designed
to indemnify the directors In accordance with the
terms of, and subject to the conditions in, section
73F of the Charities Act 1993.

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

Payment for supply of goods only - controls

(4)(C) The charity and its directors may only rely upan the autharity
provided by articie 6{4)(B)(a)(iii} if each of the following
conditions is satisfied:

(a)

{b)

The amount or maximum amount of the payment for the
goods is set out in an agreement in writing between:

U]
(if)

the charity or its directors (as the case may be); and

the director or connected person supplying the
goods {“the supplier”} under which the supplier is
io supply the goods in question 1o or on behalf of
the charity.

The amount or maximum amount of the payment for
the goods does not exceed what is reasgnable in the
crcumstances for the supply of the goods in question.
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Notes

Article 6(4){A){a) Option 2 - This doas
not prevent 2 directol from buying or
teasing tand from the chanty: such
teansactions will however require the
Commission’s consent ynder section 36
of he Charities Ack 1993, Any financial
benefil authorises) by this article must be
within [he stated definition.

Asticle S{AYAYd) Oplion Z - Our
publicaifon fruslee expenses gnd
payments (CC11) explains the
gircumstandes in which we will authorise
a payment la 3 direcior,

Article 6(4){B)(a) Optton 2 - This sets
oul possible powers to permi! a range of
ditferent benehts far directors il Oplion
2 used and it & going lobe in the
interasts of the charity (o include thesa.

Arlicle 5(4)(B){a){l) - Charities
beneliting all local imhabitanis in specihc
geographical areas (2g cammunity
assotiations) may wish lo subslitute the
following: ‘A direClor of connecled peison
may receive a benefit fron 1he chanty

as a baneliciary ptovided it s available
generally to the beneficiaries of the
charity.

Article 6{a)(B(a)(Iv) - The elfect of Lhis
clause is that ng inlerest can be paid to

g director unless the chosen base rate is
rriore than 2%.

These powets cannol be adepted by
existing charies without the authority ol
the Chatity Comemussion, Hone of these
options perrnils Lhe directors to receive
payiment for atking as direcios.
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(9}

(2)

(b)

The other directors are satisfied that it is in the bes}
interests of the charity to contract with the supplier rather
than with someone wha is not 2 director or connected
person. In reaching that decision the directors must
balance the advantage of contracting with a director or
connected person agalnst the disadvantages of doing so.

The supplier is absent from the part of any meeting at
which there is discussion of the proposal to enter into a
contract or arrangement with him or her or it with regard
to the supply of goods 1o the charity.

The supplier does not vote on any such matter and is not
10 be counted when calculating whether a quorum of
directors is present at the meeting.

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

A majority of the directors then in office are not in receipt

_ of remuneration of payments authorised by article 6{4){A}]

In sub-clauses {2)-(4) of this anticle 6 "chaiity” shal
include any company in which the charity:

. hoids more than 50% of the shares; os

tontrols more than 50% of the voting rights
atiached o the shaies; or

. hias the right to appoint one or more directors to the-
board of the company;

In sub-clayse (4) of this article 6, sub-clause (2} of article 45
and sub-clause () of article 46 “connected person” means:

(i) 3 child, parent, grandchild, grandparent, brother or
sister of the director;

(i) the spouse or civil partner of the director or of any
person {alling within paragraph (i) above,

(iil) a person canylng an business in partnership with
the director of with any person falling within
paragraph (i} or {ii) above;

{iv) an institution which is controlled ~

{) by the director or any connected person falling
within paragraph (i), (i), of (iii) above; or

— )



Notes

Asticle 7{(8) - 1l 15 very imnportant for

the good admenisiration of the charity o
keep Ihe reqister of members up to date:
failuce to do 50 can esull in & number of
problems, including serious difficultias
with the ¢alling of annua) or general
meetings. It should also he remembered
that section 116 of the Cormpanies Act
2006 sets put (N3N 1equirernents for
making the register available lo members
of the charily and ta the pubfic.

Members

7 Q)

(2)

(3

@
@)

Hs )

E <

{0y by two or more peisons {ailing within sub-
paragraph (1), when taken together

(v} abody corporate in which -

(1} the director or any connected person falling
within paragraphs (i} to (jii) has a substantial
interest; or

{ily  two or more persons falling within sub-

paragraph ([} wha, when taken together,

have a substantial interest.

(&) Paragraphs 2 o 4 of Sthedule 5 to the Charities Act 1993
apply for the pusposes of interpreting the terms used in
this sub-clause. .

The substribers to the memaranduem ace the first members of
the charity,

Membership is open to other individuals or organisations who:

@)

apply to the charity in the form required by the directors;
and

0

(@)  The directors may only refuse an application far
mernbership if, acting reasanably and properly, they
consider 11 1a be in the best interests of the charity to
tefuse the application.

are approved by the directors.

(b}  The directors must inform the applicant in writing of the
reasons for the refusat within twenty-gne days of the

decision.

(©)  The directors must consider any writien representations
the applicant may make about the decision. The directors’
detision following any written representations must be
notified to the applicant in writing but shall be final.

membership is not transferable,

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

Classes of membership

The directors may establish classes of membership with
different rights and obligations and shall recoid the rights and
obligations in the register of members.

The directors may not directly or indirectly alter the tights or
obligations attached to a class of membership.
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Notes

Article 10 - We provide guidance on
meetings in our booklet tharities and
Megtings ((C48), produced 0 assodiation
with The tnsilwe of Chartered Secretaries
and administratars {1(SA). Fhis arlicle
makes provisicn Tor an annual generat
meeting. However, ar annual general
meeliny is not a legal requirament and
this article can be amended where this
is appropriate. If ng povision is lo be
miade for an annual general reeetiag,
consequential armendments will be
requited 1o aridies (1)), 1203), 2%,
30(2) and 34(2).

August 2010

()

4

Termination of membership

9 Mermbership is terminated if:

(1
)

3

)

The rights attathed Yo a class of members
varied if:

writing to the variation; ar

nip may only be

{& three-guarters of the members DJ that class consent in

{by aspedal resolulion is passed at @ deparate general meeting
of the members of that class agreaing la the variation,

The provisions in the articles about genéral meetings shall apply
to any meeting relating to the variation bf the rights of any <lass

of members.

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

the member resigns by written notice toit
the resignation, there would be less than

he charity unless, after
two members;

any sun due from the member fo the charity fs not paid o full

within six months of it falling due;

the member is removed ftom membershxp by a resuimmn of

the directors that it is in the best mterests
of her or its membership s terminated. A

of the charity that his
resolution to remove 3

member from membership may anty be passed if:

{3} the member has been given at feait twenty-one days’
notice in writing of the meeting of the directors at which
the resolution will be proposed ané the teasons why it is

to be proposed;

(b) the member or, at the optidn of the

member’s representative (wha neeH

member, the
not be a member of

tire charity) has been sllowed to make representations to

the meeting.

General meetings

10 (1)

@)

The charity must hold its first annual geng
eighteen months after the date of its inco

ral meeting within
poration.

An annyal general meeting must be held

n each subsequent

year and not more than fifteen months may elapse between

successlve annual general meetings.

11 The directors may call a general meeting at any ti




Notes

Articie 12 - This artile provides for

21 days” notice for an annual genesal
meeling of 2 general meeting talled
for the passing of a specral resolbbion,
The only legat requirement in respect ol
notice tor general ineetings ol 3 private
ompany spacihies natice of at feast

12 days. Aceotdingly, this figure can be
substituted If considered appragriaie.

tlotice of & general meetwy 15 lequyed 10
intlude a slmement setfing out the righis
of members to appoint a proxy {seclion
325 of 1he Compames At 2006).

arfitle 14(2) - tnsart the figuie for the
quorum, This should be set with care. I
ik 35 oo high, any absentes may make

it difficont Yo have a valid meating, 1 it
15 100 low, a small minarity may be able
lo impose its views unieasonably. Nete
that article 15 sets gut the procedure
for dealing with situations where the
meeling i inquotale.

E 12 (1)

@
i

)
#
| @

14 (1)

(2)

&)

15 (1)

Notice of general meetings

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

@ twenty-one clear days for an annual general meeting
or a generai meeting calied for the passing of a spetial
resolution;

(b} fourteen clear days for all other general meetings.

A general meeting may be called by shorter 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 50 percent of the total voting rights.

The notice must spedify the date time and place of the meeting
and the general nature of the business e be transacted. if the
meeting is to be an annual general meeting, the notice must
say $o. The notite must also confain a statement setting out the
right of members to appeint a proxy under section 324 of the
Companies Act 2006 and article 19,

The notice must be given to all the members and to the
directots and auditoss.

13 The praceedings at a meeting shall not be invalidated because a person
g who was entitled to receive notice of the meeting did not receive it
because of an accidental omission by the charity.

Proteedings at general meetings

No business shall be transacted at any general meeting unfess a
quorum is present.

A quorym is:

10
() B members present in person or by proxy and entitled to
vote upan the business (o be conducted at the meeting; of

{(b) one tenth of the tota! membership at the time
whichever is the greater.

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

if:

{8 3 quorsm is not present within half an hour from the time
appointed for the meeting; or

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

the meeting shall be adjourned to suth time and place as the
directors shall deterrnine.
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Nates

Article 15(3) - tlote thal s pravision
peimils the rescheduled meeting (o
proceed withoul 2 quorum being present
wattuin 15 minutes of the specified stan
lime. 1t also means that the nuniber of
members psesent in person or by pioxy
15 Atinties after the scheduted stant of
the meeting will form the quosum if the
quertum equired at article 1402} is nol
achieved.

Asticle 17 - This is a discretionary power
for the members presenl in peison of by
peoxy to adourn a quorate meeting. This
dilters from the adjourment provisions o
article 15 which are hol discretiohary and
must be used where a general meeling s
nol quorate.

Article 18 - This sels out how votes may
be taken. A pall 5 3 formal count of voles
on a resolution. It <an be useflut where

a show of hands is inconclusive: il is

alsp sensible where the voles of cerlain
categories al member count for more
than those of others ang where theie is 3
concern that this would not be recognised
on a shew of hands where the result is
close.
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16 (1)

@)

&)

)

17 ()

{2)

(3)

)

18 (1)

The difectors must reconvene the meeting and must give at
least seven clear days’ notice of the reconvened meeting stating
the date, time and place of the meeling.

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 pesson or by proxy at that time shall
constitute the quorum for that meeting.

General meetings shall be chaired by the petson whao has been
appointed Lo chair meetings of the directors.

If there is no such person ot he or she is nat present within
fifteen minutes of the time appointed for the meeting a director
nominated by the directors shall chair the meeting.

If there Is only one director present and willing to act, he or she
shalt ¢hair the meeting.

it ao disectar is present and willing to chair the meeting within
fifteen mimutes after the fime appointed for holding it, the
members present in person or by proxy and entitled to vote
must choose ane of their number to chair the meeting.

the members present in person or by proxy at a meeting
may resolve by ordinary resolution that the meeting shali be
adjourned.

The person wha is chairing the meeting must decide the date,
time and place at which the meeting is to be reconvenad unless
those details are specified in the resolution.

No business shalf be conducted at a reconvened meeting unless
it could properly have been conducted 3t the meeting had the
adjeurnment naot taken place.

tf a meeting is adjourned by a resolution of the members for
more than seven days, at least seven clear days’ notice shall
be given of the reconvened meeting stating the date, tirme and
place of the meating,

Aoy vote at a meeting shall be decided by a show of hands
unless before, or on the declaration of the result of, the show of
hands a poll is demanded:

(2) Dby the person chairing the meeting; or

(b) by at least two members present in person or by proxy
and having the right lo vote at the meeting: or

(¢ by a member 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
reetirg.

1



Notes

Article 18{5){c) - Wheie H is decded
that a poll is to take place in these
dreumstances after a general meeling, afl
the members of the (hanty are eniilted
10 vole.

(2)

(3

)

5

@

(b)

@

(b)

@)

(b}

@)

(b)

©

(d

(&)

The deciaration Dy the person who is chaifing the meeting
of the result of 3 vote shall be conclusive unless a poll is
demanded.

The resull of the vote must be recorded in the minutes
of the charity but the number or proportion of votes cast
need not be recorded.

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

if the demand tor a poll is withdrawn the demand shalk
not invalidate the result of a show of hands declared
before the demand was made.

A poll must be taken as the person who is chairing the
meeting directs, who may appoint scrutineers (who need
not be members} and who may fix a time and place for
declaring the results of the poll,

The result of the pali shall be deemed to be the resolution
of the meeting at which the poll is demanded,

A polt demanded on the election of 3 person te ¢hair a
meeting ar an a question of adjournment must be taken
immediately.

A pall demanded an any other question must be taken
either immediately or at such time and place as the
person who is chairing the meeting directs.

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

If the poll is not taken immediately at least seven clear
days’ notice shall be given specifying the time and place
at which the poll is ta be taken,

If a poll is demanded the meeting may continue to deal
with any other business that may be conducted at the
meeting.

Content aof proxy notices

19 (1)

Proxtes may anly validly be appointed by a notice in writing (a
“araxy notice™) which -

(a)

states the name and address of the member appointing
the praxy;

identifies the person appointed to be that member’s

proxy and the general meeting in relation to which that
person is appointed;
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Article 19 - This makes provision for
proxy voting. Members of a company
have alegal tight ta appoink praxies
under section 324 of the Comparies

ALt 2006. A stalement about this right
must be contained in a police calling a
meeting of the company {section 325 of
the Companies At 2006). Arlicle 12 deals
with such nolices.

The provision for troxies is based on the
provisions in Schedule 2 of the Companies
(vodel Articles) Regulations 2008.

Article 20 - his complies with the
Companies Act 2006 which provides
that if certain requirements are met
members may agree vaitten ordinary
and speciz! resolutions (seClions

288 - 298 Whal constilutes an
authenticated docurnen! is explained
i section 1146 of the Companias Acl
2006, A dotument sent in hard form is

August 2010

(2)

&

@

{¢} s signed by or on behalf of the member appointing the
proxy, of is authenticated in such manner as the directors
may determine; and

(d) Is delivered to the charity in accordance with the articles
and any instructions contained in the notice of the general
meeting to which they relate.

The charity may require proxy notices to be delivered in a
particular form, and may specify different forms for different
purpeses.

Proxy notices may spedify how the proxy appointed undey them
is 1o vote {or that the proxy is to abstain from voting) on one of
moie resalytions,

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

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

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

Delivery of proxy notices

19a(1)

)

3

(4

A person who is entitled to attend, speak or vote {either on a
show of hands o5 on a poll} at a general meeting remains 5o
entitled in respect of that meeting or any adjournment of it,
even though a valid proxy notice has been delivered to the
charity by or on behalf of that persan.

An appointment under a proxy notice may be revoked by
defivering fo the chasity a notice in writing given by or on behalf
of the person by whom or on whose behalf the proxy notice
was given.

A notice revoking a proky appointment only takes effect if it is
delivered before the start of the meeting or adjourned meeting
to which it relates, '

if 2 proxy notice is not executed by the person appointing the
ptoxy, it must be accompanied by wiitten evidence of the
authority of the person who executed it to execute it on the
appointor’s behaif.

Written resolutions

20 1)

A resolution in wiiting agreed by a simple majarity {or in the
tase of 3 special resolution by a majority of not less than 75%)
of the members who would have been entitled to vote opon it
had it been proposed at a general meeting shal! be effective
provided that:

© 13



Notes .
suflicigntly 2ulhenlicated by a signature
ol [he persen sending or supplying it.

A decument sent in electranic farm

15 sufliciently authenticated (3) if the
vaenuty of the sander 15 confirsed n a
manner specilied by the cerpany, or
{b) where ac suth nanner has been
specified, if the commanication containg
or 15 accompanted by & statemient of the
identily of the sender and Lhe campany
has ro reason 1o ¢oubt the 1ruth of that
sialainent.

Article 241} - By ‘nalwal pecson’

we mean 3 human befng rather

than a Lompany which an in some
circumstances be regarded as a person’.
The minimunm age for a direcior in this
article 15 16 years. A statulory provision io
this effect came into forea on 1 October
2008,

@

€

{a)  acopy of the proposed resolution has been sent to every
eligibfe member;

(b)  asimple majority (ot in the case of a special resclution a
majority of not less than 75%) of members has signified
its agreement to the resclution; and *

{&¢ itis contained in 3n authenticated docurnent which has
been received at the registered office within the period of
28 days beginning with the dreulation date.

A resolution in writing may comprise several copies to which
one of more members have signified their agreement,

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

Votes of members

21 Subject to articte 8, every member, whether an individual of an
organisation, shall have one vote.

22 Any objection te the qualification of any voter must be raised at the
meeting at which the vote Is tendered and the decision of the person
wha Is chairing the meeting shall be final.

23 (N

@

&)

Directors
24 (1)
2

Any organisation that is 8 member of the charity may nominate
any persan to act as its representative at any meeting of the
charity,

The ofganisation must give written notice (o the charity of the
name of its repsesentative. The representative shall not be
entitled to represent the organisation at any meeting unless the
notice has been received by the charity. The representative may
continue o represent the organisation until written notice to the
contrary is receivad by the charity.

Any notice given ig the charity will be conclusive evidence that
the representative is entitled to represent the arganisation or
that his or her aulhority has been revoked. The charity shall not
be required to consider whether the representative has been
properly appointed by the organisation.

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

Mo one may be appointed a director if he o+ she would be
disgualified from acting under the piovisions of article 36,

25 The number of directors shall be not iess than three but {unless
otherwise determined by ordinary resolution) shall not be subject to any
maximum.

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

Article 32 - Our publication Finding Mew
Irustees: What choritizs need to know
{((39) provides guidance on efleclive
methods of recruiting new charity
trustzes or ditectors and of famiiiarising
tham with lhe charily.

August 2010

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

Powers of directors

28 (1}

@

3

The directors shall manage the business of the charity and may
exercise all the powers of the charity unless they are subject to
any restrictions imposed by the Companies-Acts, the arficles or
any special resotution. .

Mo alteration of the articles or any special resolution shall have
retrospective effect to invalidate any prior act of the directors.

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

Retirement of directors

29 Al the first annual general meeting all the directors must retire from
office unless by the close of the meeting the members have failed to
elect sufficient directors to hold a quorate meeting of the disectors. At
each subsequent annual general meeting one-third of the directors of, i
their number is not three or a multiple of three, the number nearest to
ane-third, must retire fram office. )i there is only one director he or she
must retice,

300 (1)

@

The directars to retire by rotation shall be those who have been
fongest in office since their fast appointment. If any directors
became or were appointed directors on the same day those to
setire shall (unless they otherwise agree among themselves) be
determined by lot.

if a director is required to retire at 3n annual general meeting by
a provision of the articles the retirement shall take effect upon
the conclusion of the meeting,

Appointment of directors

31 The charity may by ordinary resolution:

{1
@

appoint 3 person who is willing to act to be a director; and

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

32 No person other than a director retiring by rotation may be appointed 3
director at any general meeting unless:

M
(2)

he ot she is recornmended for re-election by the directors; or
not less than fourteen nor more than thirty-five clear days

befare the date of the meeting, the Charity is given a notice
that:

15



Notes

Article 32{2){c) - Certan details of
newly appointed diretions smusk be sent
to Cornpanies House on Form APD 1 This
includes deiails of current and any former
name, address, occupation and consent
g acl.

Artide 36{2) - O publication Finding
New Trusteas: What drarities need lo
knpwr {CT30) explains whal sechon 72

of this Al covers. In very broad tenms,
someone who has been convicted of
cffences involving deception or fraud, or
whao is a1 undischarged bankrupt or who
has been termgued lrom oifice as a charity
trustee by us. wift be disqualifed from
acting as a direclar.

Ty T s

{3) issigned by a member entitled to vote at the meeting;
(b} states the member's intention to propose the
appointment of a person as a directog

(€} contains the details that, if the person were to be
appointeq, the charity would have 1o fle at Companies
House; and

{d} issigned by the person who is to be proposed to show his
or her willingness to be appointed.

33 All members who are entitled lo receive notice of a general meeting ‘
must be given not less than seven nor more than twenty-eight clear
days’ notice of any resolution to be put to the meeting to appoint a
director other than a director who is 10 retire by rotation.

34 (1) The directors may appoint a person whe is willing o act to be a
direcor.

(2)

A ditetior appointed by a fesolution of the other direciors must
retire at the next annual general meeling and must not be
taken into account in determining the directars who are to retire
by rotation.

35 The appointment of 3 director, whether by the charity in general
meeting or by the other directors, must not cause the number of
directors to exceed any number fixed as the maximum number of
directors.

Disqualification and removal of directors

36 A director shall cease to boid office if he ar she:

m

e

(3}
(4}

(5}

{6)

ceases to be a director by virtue of any provision in the
tampanies Acts or is prohibited by law from being a director;

is disqualified from acting as a trustee by virtue of section 72
of the Charities Act 1993 (or any statutory re-enactment or
madification of that provision);

ceases to be a member of the charily;

becomes incapable by reason of mental disorder, illness or
Injury of managing and administering his or her own affairs;

resiqns as a director by notice to the charity (but only if at
least two directors will remain in office when the notice of
resignatian is to take effect); or

is absent without the permission of the directors from alt their
meetings held within 3 period of six consecutive months and
the directors resolve that his or her office be vacated.
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Notes

Asticle 38 - we provide guidance on
meelings in our booklet Chenties and
Meelings {CC:A8). Arlicle 38(5} 15 optiona)
i is common Yut not abligalary (or the
chair to have 3 tasling vole &t directors’
meetings. Article 38(5) is also optional.
H permits directors 10 hold meetings by
suitoble elecironic means vihere this

15 agteed by lhe directors and where
each diretior at the meeung (s able 1o
cormmuaicate wilh the olher persons
auending the meeting. If arlicle 38{6) is
adopted, the oplicnal widet definition of
‘mesenl’” in arkle 39(1) should also be
adapied.
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gemuneration of directors

37 The directors must not be paid any remuneration unless it is autherised
by asticle 6,

Proceedings of directors

38 (1) The direciors may requlfate their proceedings as they think fit,
subject to the provisions of the articles.

{2) Any director may call 3 meeting of the directors.

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

) Questians arising at 3 meeting shall be decided by a majority of
votes,

[Optiona)

(5} In the case of an eauality of vates, the persan wha is chaidng
the meeting shall have a second or casting vote.}

(6) - A meeting may be held by suitable electranic means agreed by
the directors in which each participant may communicate with
ali the other participants.]

39 (1) No decision may be made by 2 meeting of the direciors unless
a quorum is present at the lime the dedision is purported to be
made. {'Preseat’ includes being present by suitable electionic
means agreed by the directors in which a participant or
participants may coramunicate with all the gther participants.]

(2) The quorum shall be two or the number nearest to one-third of
the total number of directors, whichever is the greater, or such
farger number as may be decided from time to time by the
directors.

3 A director shall nat be counted in the quorum peresent when any
decision is made about & matter upen which that director is not
entitled to vote.

40 f the number of directors is less than the number fixed as the quorum,
the continuing directors or director may act only far the purpose of
fiilling vacancies or of calling a generat meeting.

a1 (1 The directors shall appoint 2 dliector Lo thair their meetings and
may 3t any time revoke such appointment,

17



Notes

18

@

3

a2 (1

@

if no-one has been appointed to chair meetings of the directors
or il the person appointed 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 shal)
have no functions or powers except those conferred by the
articles or delegated to him or her by the directors.

A resolution in wriling or in electionic form agieed by alf of the
directors entitled to recaive notice of a meeting of the directors
and ta vote upon the resolution shall be as valid and effectual as
if it had been passed at 3 meeting of the directors duly convened
and held.

the resolution in writing may comprise severat documents
containing the text of the resolution tn like form to each of
which one ar mofe directors has signified their agreement.

Delegation

43 1

(2)

3
)

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, including
the conditions that:

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

(b}  no expenditure may be incurred on behalf of the charity -
except in accordance with a budget previously agreed
with the directors,

The directors may revoke or alter a delegation.

Allacts and proceedings of any committees must be fully and
pramptly reported to the directors.

Declaration of directors’ interests

44 A director must declare the nature and extent of any interest, direct or
indirec!, which he or she has in a propased transaction or arrangement
with the charity or in any transaction of arfangement entered into by
the charity which has not previously been declared. A director must
absent himself or herself from any discussions of the directors in which
itis possible that a conflict will arise between his or her duty to act
solely in the interests of the charity and any personal interest {including
but not limited to any persenal financial interest),
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Notes

Article 45 - This article permilts
uncanflicted direc1ors 1o authorise a
conflict of wxter2sis ansing leom a duty
of loyally owed by a director Lo another
organisation of person piovided thal
W:ere is ng direct o indireet benefit af -
any nalure received by the director in
question ar by a connecied person. Such
3 procedure is permilted by section
175(4) and (5} of the Companies Act 2006
(as modfigd loi chasitable compariies
by section 181) where provision is made
for it in the articles. The Compussion
considers that such a piocedure should
ba Imited o conflicts arising from a
duty of loyalty 1o another diganisation
or person where there 15 no direct or
wdiract benefil of whatever nature 1o
the director or 10 a connected person, In
olher creumstances involving a siluation
leading 1o a conffict ol interesls on the
partt of a ditecior, the Conurussion is
able 1o authoise the directos 10 acl
rotwithstanding the ¢onflict where it s
satisfied that 1his would be expedient in
the interests of the charity (seclion 26 of
the Charitres Acl 1993).
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Conflicts of interests

45 (1)

(2)

If a conflict of interests arises for a director because of a duty of
loyalty owed to another organisation or person and the conflict
is not authorised by virtue of any other provision in the articles,
the unconflicled directois may authorise such a conflict of
interests where the following conditions apply:

{a) the confiicted director is absent from the part of the
meeting at which there is discussion of any arrangement
ot transaction affecting that other organisation or person;

{b) the conflicted directior does not vole on any such matter
and is not 10 be tounted when considering whether a
quorsm of directors is present at the meeting; and

{¢¢  the unconflicted directors consider it js in the interests
of the charity to authorise the confiiqt of interests in the
circumstances applying.

In this article a'conblict of interests arising begause of a duty of
loyalty owed to another organisation of person only refers o
such a conflict which does not involve a direct of indirect benefit
of any nature to a director or to a connected person.

Validity of directars’ decisions

46 (1)

@

Subject to article 46(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:

(8 who was disqualified from holding office;

{bY  who had previously retired or who had been obliged by
the constitution to vacate office;

{)  who was not entitled to vote on the matter, whether by
reason of a conflict of interests or otherwise;

if without:
{(d} the veote of that director; and
{e)  that director being tounted in the querum;

the dedision has been made by a majority of the direclars at a
quorate meeting.

Asticle 46(1) does not permit a direcior or 3 connetied person
to keep any benefit that may be conferred upon him or her by 3
resolution of the directors or of a committee of dlrectors if, but
for article 46(1), the resolution would have been void, or if the
director has aot complied with article 44,



Notes

Article 48 - Using the powes 10 make
ules at arkile 57, the direciors can
decide in what fonnat the minples should
be kept and how to validale thern,

Article 49 - The Stalemen of
Recommended Practice for chansies s
avaiable on ow websile, or 1n hard copy,
trom the gublishers GO at £15 (plus
postage and packing} per copy. Their
customer services number is 0870 777
2906,

Anticle 50 - Guidance available on ous
websile sets out the key accounting
requirernents (gr charities, All charilies
with incamaes aver T8k must send an
Annual Repaort gnd Anrual Relurn fo us
within 10 months of the end of their
finangial year. Charitips wilh incomes gver
£25% must in addition send accounis,

" Article 50(1){c} - The Annual Return
provides a summary of key finangal dala.

Seal

47 1f 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 otherwise so determined it shall be signed by
a director and by the secretary (if any) or by a second director.

Minutes

48 The directors must keep minutes of alk:

M
(2)
€

Accounts

a9 (1)

@

appointments of officers made by the directors:

praceedings at meetings of the charity;

meetings of the directors and committees of directors including:
(@ the names of the directors present at the meeting;

(b} the decisions made at the meetings; and

{t}  where appropriate the reasons for the decisions.

The directors must prepare for each financial year accounts as
required by the Campanies Acts. The accounts must be prepared
to show a true and fair view and follow accounting standards
issued or adopted by the Accounting Standards Board of its
successors and adhere to the recommendations of applicable
Statements of Recommended Practice.

The disectors must keep accounting records as required by the
Companies Acts.

Annual Report and Retusn and Register of Charities

50 ()

(2)

The directors must comply with the requirements of the
Charities Act 1993 with regard to the:

(8} transmission of a copy of the statements of account to the
Commission;

{b) preparation of an Annual Report and the transmission of 3
copy of it to the Commission;

{O  preparation of an Annual Return and its transmission to
the Commission.

The directors must notify the Commission pramptly of any

changes to the charity’s entry on the Central Register of
Charitles.
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Notes

Artides 51, 52, 53 & 55 - There ale
detailed requirements with regard (o
elecironic commumcalions contamed in
the Companies Act 2006. Seclions 308-
309 deal with the manier in which nouce
15 1o be given and the cartent of any
notice on a website. Seclian 333 relates (o
sending dacuments relating 10 meetings
elc i electronic form, Sections 11431148
and Schedules 4 and 5 deal with sending
of supplying ducuments or inlormation.
sacuon 1168 ontains defimlicns of “hard
copy™ and "electronie form”™ and other
relavant terims.
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Means of communication to be used

51

(M

@

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

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

subject to the articles, any notice or docoment io be sent or
supplied to a director in connection with the taking of detisions
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.

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

53

M
(2
(1

@

must be in writing; or

must be given in electronic form.

The charity may give any nofice to 3 member either
(a) personally; or

(b) by sending it by post in a prepaid envelope addressed to
the member at his of her address; of

(¢} by leaving it at the address of the member; or
{d) by giving it in electionic form to the member's address.

{e} by placing the notice on a website and providing the
person with a notification in writing or in electronic
form of the presente of the notice on the website. The
notification must state that it concerns a notice of 3
company meeting and must specify the place date and
time of the meeting,

A member who does aot register an address with the charity o
who registers only a postal address that is not within the United
Kingdom shall not be entitled to receive any notice from the
chatity.

A member present in person at any meeting of the charity shall be
deemed to have received notice of the meeting and of the purposes o
which it was calied,

(M

{2)

Froof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence that
the notice was given.

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



Notes

Article 56 - This provisian 15 about the
BX{EN 10 which the ditectols should be
gretected Cindemnihed™) from liability.

It relleets chanags 10 the law made by
the Campanies Acl 2006. Three pplions
are given lor indemmifying ditecters, It
may be helplul ta consult your own legat
advisers about which appreach is best for
your charity.

The oplions here tater far the needs ol
mosl chacities. The main dilferences are
10 do wilh whelher the company washes
to mdemnify 18 directors in ipdivideal
cases, of whether thus protection should
be a right io which they are avlomatically
entitted. Hole 1ha: nene of these options
gives the company the power 10 grant &
blankat indemnily ta ¢4 ditectors - they
are all linited Lo what is allowed by law
and tan enly be exeicised in the inlerests
of the charity.

Ahet considenng the bullet goints below,
thoose one aption and delele the others:

- Qption 1 gives the company the
option 10 indemnily directors iey any
dicumstances permitted by (he
Companies Act 2006. It does not confes
any right to an indemnily. Thrs option
daes rot explichly cover olficers omer
than directors, bul Ihe general law
implizs an ability to indemnify them.

- Ophen 2 enables lhe company lo
pravide a right to an indernaity for
ditectors, A power 1o indemnify olher
otficers may be implied.

* Option 3 enables the company (o
conlet or directors {he right {o 2
limited indemnity as set out m tie
article.

Article 564 - This article is oplicnal but
would permil the charily to indemrily
an audilos in the imiled ¢irqumstances
permitled by seclion 533 of the
Campanies Act 2006,

(3) In accordance with section 1147 of the Companies Act 2006
notice shall be deemed 10 be given:

{8) 48 hours after the envelope containing it was posted; or

{b)  Inthe tase of an electionic form of communication, 48
hours after it was sent.

indemnity

[options
(5641 Thachag . ” " . abil
i ) i
“"’.ed'bﬁf"”"g'f'l*"'“’ A "”"a*??ae';’ e ”'.E e’l“e“; )
@ is-asticle sl . o ; F .
directoroi-tha-charity]
H{Optioﬁ

56 (1) The charity shall indemnify any director against any liability

incurred by him or her or it in that capadity, to the extent
permitted by sections 232 to 234 of the Companies Act 2006.

{2} in this asticle a "relevant director” means any director of former
director of the charity]

foptional

56A The charity may indemnily an auditor against any liability incusred by
him or her or it

(1) in defending proceedings (whether civil or criminal) in which
judgment is given in his or her or its favour of he o she of itis
acquitted; or

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

Article 58 - The charily has power under
the Companies Acs lo wind up the
directors musl comply with company

law In using thal power and provide
Companies House with the raquired
docurnentalion. In ihese circumstances,
direclors will need 1o send to us pramptly
a copy of the relevant resolution and a
capy af e hnal accaunds.
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Rules

57 (1)

(2)

3}

()

(5)

The directors may fram tirne o time make such reasonable
and proper rules or bye laws as they may deem necessary
or expedient for the proper conduct and managemeni of the
charity.

The bye laws may requlate the following maiters but are not
restricted to them:

(@) the admission of members of the charity (including the
admission of organisatlons to membership) and the rights
and privileges of such members, and the entrance fees,
subscriptions and other fees or payments to be made by
members;

(b} the conduct of members of the charity in relation to one
another, and to the charity’s employees and volunteers;

{) the setting aside of the whole or any part or parts of the
¢harity’s premises at any particular time o times or for
any particular purpose or purposes;

(dy the procedure at genesal meetings and meetings of the
directors in so far as such protedure is not regulated by
the Companies Acts or by the articles;

(e} generally, all such matters as are commonly the subject
miatter of company rules.

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

The directors must adopt such means as they think sufficient to

bring the rules 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 incansistent with, or shall
affect or repeal anything contained in, the arficles.

Dissalution

58 (1)

The members of the charity may at any time before, and in
expectation of, its dissolution resolve that any net assets of

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

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

{a) directly for the Objects; or

{b} by transfer 10 sny charity or charities for purposes similar
ta the Objects; or



Notes

24

(2

{3 toany charity or charities for use for particular purposes
that faif within the Objects.

Subject to any such resolution of the members of the charity,
the directars of the charity may at any time before and in
expectation of ils dissolution resclve that any net assets of
the charity after all its debts and liabilities have been paid, os
provision made for them, shall on or before dissalution of the
charity be applied or transferred:

(@  directly for the Objects; or

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

{)  to any charity or charities tor use for particular purpases
that fail within the Objects,

in no drcumstances shall the net assets of the charity be paid
to or distributed ameng the members of the charity {except

to 3 member that is itself 3 charity) and if no resolution in
accordance with article S8{1) is passed by the members or

the direclors the net assets of the charity shali be applied for
charitable purposes as directed by the Court or the Commission.
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