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Charitable Companies: Model Memorandum and Articles
of Association (GD1)

A charity may need to take the form of a company when there is a risk that it
might incur large financial liabilities because, for example, it is expected to:

conteol substantial assets; or
employ staff; and/or
+ engage in charitable purposes involving commercial risks.

You may find it helpful to begin by reading our publications Registering as a
Charity (CC21) and Choosing and Preparing a Governing Document (C(22).
The checklist of questions referred to in Registering as a Charity will help
you to decide how best to set up the charity. Choosing and Preparing @
Governing Document gives advice on the practicalities of completing the
charity's governing document and on the different provisions which may be
needed. The people responsible for running the charity will have
responsibilities both as charity trustees and as company directors (the term
we use in this document) and that publication summarises the implications
of this. If you then propose to use this model memorandum and articles of
association, please read it through carefully, including the guidance notes.
The Application to register a charity pack contains guidance and forms
(CC5a, CC5b and CC5¢) to enable you to apply to us for registration of the
charity. Organisations that:

can adopt our legally verified wording for the objects (see Example
objects) on the web site; and

- whose activities are consistent with the objects; and

show that any private benefit is only incidental and is properly
managed; and

use our model governing document,

can normally expect to have their application decided in 40 working
days, other applications will take an average of 70 working days.
However where the purposes are novel and/or at the boundaries of
what is charitable, the application may take very much longer to be
considered.

This model provides a number of alternative clauses. Which clauses you
choose will depend on how you wish the charity to be structured and to
work. The model is not comprehensive, however, and if you want ta include
any special or complex provisions which are not contained in the model you
should consider asking a solicitor to help you. We may require more time to
consider any such specialist changes. It is important to make clear what
changes you make.

When you have completed this document please check that you have filled
in all the gaps, deleted any clauses which are not appropriate and
numbered all the remaining clauses in sequence.

L
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You will need to send to the Commission:

completed Application for registration (CC5a) and Trustee declaration
(ccse);

one copy of the Memorandum and Articles of Association clearly
showing the subscribers’ details; and

a copy of the Certificate of Incorporation (or the Certificate of
Incorporation on Change of Name).

Completed applications should be sent to:

Charity Commission Direct
PO Box 1227

Liverpool

L69 3UG

The Commission cannot quarantee that a proposed organisation which uses
a model as its governing document will be accepted as charitable. Every
case has to be considered separately.

These model Memorandum and Articles and the accompanying notes have
been updated te take into account the relevant provisions of the Companies
Act 2006 which have already come into force or are due to come into force
on 1 October 2008. They do not take into account those provisions which do
not come into force until 1 October 2009.

2 July 2008
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Notes

Insert the name of the company

Insert the name of the company

These notes and the accompanying model
Memorandum and Articles have been
updated 1o take into account the relevant
provisions of the Companies Act 2006
which have already come into force or are
due to come into force on 1 October 2008.
They do not take into account those
pravisions which do not come into force
untit 1 Octaber 2009.

Clause 1 - in general, the Commission can
accept any name unless it infringes the
principles set oul in section & of the
Charities Act 1993, which are explained in
our publication Registering as a Charity
(cczn) and in our Operational Guidance
(0G18 - ‘Names’) available on our website.
In very broad terms, the name should not
be misleading, offensive or likely to be
confused with the name of an existing
charity.

Clause 2 - Choose one of the options.

Clause 3 - Insert the purpose for which the
company has been formed. A charity's
objects must be expressed in exclusively
charitable terms and this can be quite
difficult. Guidance is available in our
publication Choosing and Preparing «
Governing Document (CC22). The key
elements 1o inciude are:

- the purpose itself (eq establishing and
running a school);

- the people who can benefit (in our
example, school age children); and, if
appropriate;

- any geagraphic limits which may be
needed io define the area of benefit.
This will not always be necessary. If you
do include an area of benefit, it is
commor to define it by reference 10 a
local government area: this has the
advantage of clarity and simplicity, but
can create problems if the area is
subsequently altered or abolished.

july 2008
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COMPANY LIMITED BY GUARANTEE

Memorandum of Association of

The company's name is

MARTESHAm  HEATH  s$ST 10

(and in this document it is called the charity).

Option 1
The charity's registered office is to be situated in Engtand.

Dption-2-

the-chasiiviseaistored-office-isto-besituted-in-Wates

The charity's objects (the Objects) are
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Notes

Clause 4 - It is useful to include these
powers to avoid any misunderstanding of
the nature of the key powers available to
the charity and the canditions 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 memorandum and
arlicles of association: note however that
this power of amendment may in certain
circumstances only be exertised with our
prior consent under 5.64 of the Charilies
ACt 1993 (see our Operational Guidance
{0G47) "Alterations of governing documents:
charitable companies” on our website),

Clause 4(1)(a) - This sub-clause provides
a general power to raise funds through a
wide variety of methods inciuding inviting
and receiving donations and legacies. The
only restriction here is that it does not
allow the charity to engage in substantial
permanent trading for the purpose of
raising funds. (Trading on a small scale is
allowed. HM Revenue and Customs
provides quidance on the tax treatment of
different sorts of trading). If your charity is
likely to raise funds from trading, our
publication Trustees, Trading and Tax {(C35)
provides detailed advice. The terms of this
power do not prevent trading in order to
carry out the charity's object - for example,
an educational charity can charge fees for
the educational services it provides.

Clause 4(1){b) - This power is helpful if
the charity is to acquire property either for
use as office premises or functionally (such
as a playground or school site). Our
publication Acquiring Land {CC33) contains
further guidance on the issue.

Clause 4(1){c) - This power enables the
charity to dispose of its property. Sections
36 and 37 of the Charities Act 1993 as
amended by the Charities Act 2006, apply
to most charities and require compliance
with certain conditions to ensure that
charity property is disposed of for the best
terms  reasonably  obtainable.  Our
publication: Disposing of Charity Land ({(28)
provides more information about this.

Clause 4(1){(d) - This provides the
Company with an explicit power to borrow.
It also makes ciear that if this power
involves securing the loan on land of the
Charity, it must comply with the
requirements of the Charities Act 1993 as
amended by the Charities Act 2006. Briefly,
the Act requires that the Directors take
advice and provide certain certificates/
statements when they are borrowing
money by way of mortgage. Our
Qperational  Guidance 0G22 (‘Borrewing
and Mortgages’) on our website provides
detailed information on this.

Notes for Clause 4 continue on page 5.

4
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TO DEVELOPMEMT

4 (1) In addition to any other powers it may have, the charity has the
following powers in order to further the Objects (but not for any
other puspose):

(a)

(b)

)

(d)

(&)

()

(9)

(h)

()

to raise funds. In doing so, the charity must not undertake any
substantial permanent trading activity and must comply with
any relevant statutory regulations;

to buy, take on lease or in exchange, hire or otherwise acquire
any property and to maintain and equip it for use;

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 36 and 37 of
the Charities Act 1993, as amended by the Charities Act 2006;

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. 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 mortgage land;

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, associations of
institutions formed for any of the charitable purpases included
in the Objects;

to acquire, merge with or to enter into any partnership or joint
venture arrangement with any other charity formed for any of
the Objects;

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

to employ and remunerate such staff as are necessary for
carrying out the work of the charity. The charity may employ or
remunerate a Director only to the extent it is permitted to do
so by clause 5 and provided it complies with the conditions in
that clause;

to:

(i) deposit or invest funds;

(i) employ a professional fund-manager; and

(iii} arrange for the investments or other property of the
charity to be held in the name of a 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;

July 2008
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Notes
Clause 4(1){i) - This power cannot be
used to employ Directors as staff See
Clause 5.

Clause 4{1)(j} - The Trustee Act 2000
provides wide powers of investment and
requires the Charity to take advice and to
consider the need to invest in a range of
different investments. Our publication
Investment of Charitable Funds: Basic
Principles (CC14) provides more information
about Charity investments. The powers 1o
employ agents, nominees and custodians
are of particular use where the Charity
wishes to use an investment manager.

Clause 5{1) - The income of a charity
must be applied solely to further its objects
and not to benefit the members. The
birectors have a duty to ensure that the
funds are comrectly applied in accordance
with this principle.

July 2008
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TO DEVELOPMEMT P.E=

(k) to provide indemnity insurance for the Directors or any other
officer of the charity in relation to any such liability as is
mentioned in subclause (2) of this clause, but subject to the
restrictions specified in subclause (3) of the clause;

{I) 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;

(m) to do all such other lawful things as are necessary for the
achievement of the Objects.

(2) The liabilities referred to in sub-clause {1)(k) are:

(a) any liability that by virtue of any rule of law would otherwise
attach to a director of a company in respect of any negligence,
default breach of duty or breach of trust of which he or she
may be guilty in relation to the charity;

(b) the liability to make a contribution to the charity's assets as
specified in section 214 of the Insolvency Act 1986 (wrongful
trading).

(3} (a) The foliowing liabilities are excluded from sub-clause (2)(a):
(i) fines;

(i) costs of unsuccessfully defending criminal prosecutions for
offences arising out of the fraud, dishonesty or wilful or
reckiess misconduct of the Director or other officer;

(iii) liabilities to the charity that result from conduct that the
Director or other officer knew or must be assumed to have
known was not in the best interests of the charity or about
which the person concerned did not care whether it was in
the best interests of the charity or not.

(b) There is excluded from sub-clause 2(b) any liability to make
such a contribution where the basis of the Director's liability is
his or her knowledge prior to the insolvent liquidation of the
charity {or reckless failure to acquire that knowledge) that
there was no reasonable prospect that the charity would avoid
going into insolvent liquidation.

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

(2) (@) A Director 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) Subject to the restrictions in sub-clause 4, a Director may
benefit from trustee indemnity insurance cover purchased at
the charity's expense.
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Notes

Clause 5(4) - A Charity Director may not
derive any financial benefit from his or her
office unless specifically authorised to do
so by the Charity Commission or the
express terms of the governing document
of the Charity. This prohibition extends to
people closely connected to the Director -
see clause 5(7)(b).

Use Option 1 and delete Option 2 {subclauses
4-5) if the Charity will want to prohibit the
Directors from receiving any payment from
the Charity other than for the type of
expenses permitted at sub-clause (53(2). Any
departure from this principle would require
the authaority of the Charity Commissian - our
publication Frustee Expenses and Payments
(CC113 advises on the considerations when
seeking the Commission’s authority in
these circumstances.

Use Option 2 (sub-clauses 4-5) and delete
Option 1if it is thought that it will be in the
interests of the charity to allow cne or
more of the Directors to enter into the sorts
of transactions covered in 5{5}.

As from 1 October 2008 directors will be
under a specific duty to avoid a situation in
which they have, or can have, 2 direct or
indirect interest that conflicts, or possibly
may conflict, with the interasts of the
company {sectian 175(1) of the Companies
At 2006).

In the case of 3 charitable company this
duty can be modified as regards a contlict
of interest arising in relation to a
fransaction or arrangement with the
company if it is permitted by the
company's articles of association (section
175(3) of the Companies Act 2006).
Although the present clause is contained in
the memorandum, there is a provision in
the articles that all those provisions in the
mernorandum which could be contained in
the articles shall take effect as if repeated
in the articles.

Where a benefit is authorised by an order
of the Caurt or of the Charity Commission,
the duty to avoid a conflict of interest does
not arise (section 26(5)A of the Charities
Act 1993).

In addition, authorisation may be given by
the unconflicted directors to a conflict of
interests where the company’s constitution
includes provision enabling them 1o
provide such authorisation  (section
175(5)).

Clause 5(4) and (5) in Option 2 of the
memoarandum  provides the necessary
structure for all the benefits previously
authorised by Option 2 of the model
memorandum and articles to continue fo
be authorised after 1 October 2008. These

TO DEVELOPMEMT P.8&

(c) A Director may receive an indemnity from the charity in the
circumstances specified in Article 49.

(3) 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 a Director receiving:

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

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

Option 1
(4) No Director may:
(a) buy goods or services from the charity;
(b) sell goods, services or any interest in land to the charity;
(¢} be employed by or receive any remuneration from the charity;
(d) receive any other financial benefit from the charity;
unless the payment or transaction is:
(i) permitied in accordance with, and subject to the
conditions in, section 73A or 73F of the Charities Act 1993
[services provided by a charity trustee to the charity;

trustee indemnity insurance]; or

(i) previously and expressly authorised in writing by the
Charity Commission.

buy any goods or services from the charity;
(b) seli guqds, services, of any interest in land fo the charity;
(c) be employe of receive any remuneration from the charity;
(d) receive any other finangjal benefit from the charity;
unless:

(i) the payment is permitted by sub-tlayse (5) of this clause,

Directors having received a financial benefit frém the

chacitvear
Cricrey ot

July 2008
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Notes

are all accommodated within the terms of
section 175(3) or are ta be autharised by
the Commission so that the duty in section
175{1} does not apply. In addition, because
of the impending specific duty, some
provisicn has been made for conflicts of
duty where a director owes a duty of
lovalty to another organisation but the
unconflicted directors consider it is in the
interests of the charity for that director to
continue as a director. This provision can be
found at Clause 5(7).

Note that Article 39 of the Articles of
Associaticn imposes a duty on the
Directors 1o declare an interest in any
transaction of the Charity and to absent
themselves from any discussion where
there may be a conflict between their
personal interests and thase of the Charity.
This  would include, for example,
discussions about the need for the
pravision of a particular service which one
of the Directors might have an interest in
supplying (although in this example the
terms of section 73A of the Charities Act
1993 would already make it necessary for
the director to absent him/herseif).
Statutory duties to declare any interests
will come into force on 1 October 2008
(sections 177 and 182 of the Companies
Act 2006).

Clause 5(4)(a) - This does not prevent a
Director from buying or leasing land from
the charity: such transactions will however
require the Commission’s consent under
$.36 of the Charities Act 1993, as amended
by the Charities Act 2006.

Clause 5(4)(d) - Our publication Trustee
Expenses and Payments ((C11) explains
the drcumstances in which we will
adthorise a payment to a Director.

Clause 5(5) - Sub-clauses 5(5){a) - () set
out possible powers to permit a range of
different benefits for Directors if Option 2 15
used and it is going to be in the inlerests
of the charity to include these.

These powers cannct be adopted Dby
existing charities without the authority of
the Charity Commissicn. None of these
options permits the Directors to receive
payment for acting as Director.

Clause 5(6) - If Option 1 is chosen,
renumber this as clause 5(5) and replace -
(5) with "-(4)" after *(2)" in the first line.
Renumber subsequent subsection (7) as

(s).

july 2008
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Commission and fu;iy cm' :g; grocedures it

(ii)

(v)

of a beneficiary of the ch

arity.

A Director may enter into a contract for the supply of
goods or services to the charity where that is permitted in
accordance with, and subject to the conditions in, section
73A of the Charities Act 1993.

on a recognided stock exchange and the Director holds no
more than 19%\of the issued capital of that company.

A Director may reXeive rent for premises let by the Director
to the charity if the\amount of the rent and the other
terms of the lease ade reasonable and proper and provided
that such a Director shgll withdraw from any meeting at
which such a proposal & the rent or other terms of the
lease are under discussioR,

(vi) The Directors may arrange foy the purchase, out of the

funds of the charity, of insurange designed to indemnify
the Directors in accordance witf\the terms of, and subject
te the conditions in, section 73F &f the Charities Act 1993.

(b) The employment or remuneration of a Ditector includes the

engagement or remuneration of any firm\gr company in which

the Director is:

@
(ii)

(iii) a consultant;

(iv) a director; or

a partner;

an employee;

(v) a shareholder, untess the shares of the company are |i3
on a recognised stock exchange and the Director holds [%ss
————————than-He-of-the-issued-capital-
s 4

&) In sub-clauses (2)-(§) of this clause 5:

.

(a) "charity” shall include any company in which the charity:

holds more than 50% of the shares; or
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Notes

Clause 8 - The Charity has power under
the Companies Acts to wind up. The
Directors must comply with company faw
in using that power and provide Companies
House with the required documentatien. In
these circumstances, Directors will need to
send to us promptly a copy of the relevant
resolution and a copy of the final accounts.

- controls more than 50% of the voting rights attached to
the shares; or

has the right to appaint one or more directors to the Board
of the company;

{(b) "Director" shall include any child, parent, grandchild, grandparent,
brother, sister, spouse or civil partner of the Director or any
person living with the Director as his or her partner.

b
(7§ 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 this memorandum

or the articles, the unconflicted directors may authorise such a

conflict of interests where the following conditions apply:

(a) the conflicted Director is absent from the part of the meeting
at which there is discussion of any arrangement or transaction
affecting that other organisation 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;

(¢} the unconflicted Directors consider it is in the interests of the
charity to autherise the conflict of interest in the circumstances

applying.
6 The liability of the members is limited.

7 Every member promises, if the charity is dissolved while he or she is a
member or within twelve months after he or she ceases to be a
member, to contribute such sum (not exceeding £1#) as may be
demanded of him or her towards the payment of the debts and
liabilities of the charity incurred before he or she ceases to be a
member, and of the costs charges and expenses of winding up, and the
adjustment of the rights of the contributories among themselves.

8 (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, or 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 to any charity or charities for purposes similar to
the Objects; or

(¢) to any charity for use for particular purposes that fall within
the Objects.

July 2008
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Notes
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FROM psytechnics ltd TO DEVELOPMEMT P.&3

)

(3)

Subject to any such resolution of the members of the charity, the
Directors 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, or provision made for
them, shall on dissolution of the charity be applied or transfesred:

(a) directly for the Objects; or

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

{¢) to any charity or charities for use for particular purposes that
fall within the Objects.

In no circumstances 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 such resolution 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
Commission.
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Notes
We, the persons whose names and addresses are written below, wish to be
formed into a company under this Memorandum of Association.
[The persons whose signatures, names, and addresses are written at the
end of the Memorandum will be the first members of the Company.]
Signatures, Names and Addresses of Subscribers
Dated
A witness must be someone wha is not Witness to the above Signatures:
related to any of the signatories but who is
acquainted with them. The witness must
be over 18.
Name:
Address:
Occupation:
10 July 2008
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Notes

Insert company name

Artidle 1 - The Articles include reference to
a company secretary. Having a company
secretary is no longer a legal requirement
and reference to the company secretary
can be removed if it is not intended to
make provision for such an officer. Apart
from the definition of “secretary” and
“officers” in this interpretation article, there
are also references to the secretary in
Article 33(3) and Article 41.

July 2008

THE COMPANIES ACTS 1985 AND 2006

COMPANY LIMITED BY GUARANTEE

—

Articles of Association of

Interpretation.

In these articles:

"the 1985 Act" means the Companies Act 1985;

"the 2006 Act" means the Companies Act 2006;

"address" means a postal address or, for the purposes of electronic
communication, a fax number, an e-mail or postal address or a text

message number in each case registered with the charity;

“the charity” means the company intended to be regulated by these
articles;

"clear days" in relation to the period of a notice means a period
excluding:

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

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

"the memorandum" means the memorandum of association of the
charity;

"officers” includes the Directors and the secretary;

"the seal" means the common seal of the charity if it has one;
"secretary” means the secretary of the charity or any other person
appointed to perform the duties of the secretary of the charity,

including a joint, assistant or deputy secretary;

"the Directors” means the directors of the charity. The directors are
charity trustees as defined by Section 97 of the Charities Act 1993;

"the United Kingdom" means Great Britain and Northern Ireland; and

words importing one gender shall include all genders, and the singular

includes the plural and vice versa.

Unless the context otherwise requires words or expressions contained in

these articles have the same meaning as in the 1985 Act or the 2006 Act
but excluding any statutory modification not in force when this constitution

becomes binding on the charity.

ree

11
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Notes

Article 2(5) - It is very important for the
good administration of the Charity to keep
the register of members up-to-date: failure
o do so can result in a2 number of
problems, including serious difficulties with
the calling of annual or extracrdinary
general meetings. it should also be
remembered that section 116 of the 2006
Act sets out certain requirements for
making the register available to members
of the charity and to the public.

Apart from the exception mentioned in the previous paragraph a reference
to an Act of Parliament includes any statutory modification or re-enactment
of it for the time being in force.
The provisions of the Memorandum to the extent that they could have been
contained in the Articles shall take effect as though repeated here.
Members.
2 (1) The subscribers to the memorandum are the first members of the charity.
(2) Membership is open to other individuals or organisations who:
(a) apply to the charity in the form required by the Directors; and
(b) are approved by the Directors.
(3) (3) The Directors may only refuse an application for membership if,
acting reasonably 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 decision.

(¢) The Directors must consider any written representations the
applicant may make about the decision. The Directors' decision
following any written representations must be notified to the
applicant in writing but shall be final.

(4) Membership is not transferable to anyone else.
(5) The Directors must keep a register of names and addresses of the

members.

Classes of Membership.

3 (1) The Directors may establish classes of membership with different

rights and obligations and shall record the rights and obligations in
the register of members.

(2) The Directors may not directly or indirectly alter the rights or
obligations attached to a class of membership.

(3) The rights attached to a class of membership may oenly be varied if:

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

(b) a special resolution is passed at a separate general meeting of
the members of that class agreeing to the variation.

(4) The provisions in these articles about general meetings shalil apply

to any meeting relating to the variation of the rights of any class of
members.

July 2008
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Notes

Article 5 - We provide guidance on
meelings in our booklet Chorities and
Meetings (CCA8), produced in association
with 1CSA (The Institute of Chartered
Secretaries and Administrators). This article
makes provision for an annual general
meeting, However, an annual general
meeting is no longer a legal requirement
and this article can be amended where this
is appropriate. if no provision is to be made
for an annual general meeting, consequential
amendments will be reguired to articles
7(1) and (3), 24, 25{2) and 29(2).

Article 7 - This article provides for 21 days’
notice for an annual general meeting or a
general meeting calfed for the passing of a
special resolution. The only fegal requirement
in respect of notice for general meetings of
a private company specifies notice of at
least 14 days. Accordingly, this figure can
be substituted if considered appropriate.

Notice of a general meeting is required to
include a statement setting out the rights
of members to appoint a proxy (section
325 of the Companies Act 2006).

July 2008
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TO DEVELOPMEMT P.13

Termination of Membership.
Membership is terminated if:
(1) the member dies o, if it is an organisation, ceases to exist;

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

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

(4) the member is removed from membership by a resolution of the
Directors that it is in the best interests of the charity that his or her
membership is terminated. A resolution to remove a member from
membership may only be passed if:

(a) 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 or, at the option of the member, the member's
representative (who need not be a member of the charity) has
been allowed to make representations to the meeting.

General meetings.

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

{(2) An annual general meeting must be held in each subsequent year
and not more than fifteen months may elapse between successive
annual general meetings.

The Directors may call a general meeting at any time.

Notice of general meetings.

(1) 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
general meeting called for the passing of a special resolution;

- fourteen clear days for all other general meetings.
(2) 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 who together hold not less than 90 percent of
the total voting tights.

13
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Notes

Articte 9(2) - Insert the figure for the
quorum. This should be set with care. if it
is too high, any absences may make it
difficult to have & valid meeting. If it is too
low a small minority may be able to
impose its views Unreasonably. Note that
article 10 sets out the procedure for
dealing with situations where the meeling
is inquorate.

Article 10(3) - Note that this provision
permits the rescheduled meeling to
proceed withoul a quorum being present
within 15 minutes of the specified start
time. It also means ihat the number of
members present in person or by proxy 15
minutes after the scheduled start of the
meeting will form the quorum if the
quorum require¢ at Article $(2) Is not
achieved.

FROM psytechnics ltd

(3)

4

TO DEVELOPMEMT P.14

The notice must specify 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
sa. The notice must also contain a statement setting out the right
of members to appoint a proxy under section 324 of the
Companies Act 2006 and article 14 of these articles.

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

8 The proceedings at a meeting shall not be invalidated because a person
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.

9 (1)

(2)

10 (1)

(2)

3)

11 (1)

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

A quorum is:

- [5) members present in person or by proxy and entitled to vote
upon the business to be conducted at the meeting; or

« one tenth of the total membership at the time
whichever is the greater.

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

If:

(3) a quorum 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 such time and place as the
Directors shall determine.

The Directars 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 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.

General meetings shall be chaired by the person who has been
appointed to chair meetings of the Directors.
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