The Companies Act 2006

Company Limited by Guarantee and not having a Share Capital

Memorandum of Association of

……………………………………………..

Each subscriber to this Memorandum of Association wishes to form a company under the Companies Act 2006 and agrees to become a member of the company.

Names of Subscribers                                               Authentication by Each Subscriber

Dated…………………………………………….

The Companies Act 2006

Company Limited by Guarantee and not having a Share Capital

Articles of Association of

……………………………………………..

Name

1.
The Company’s name is: ………………………………….

(to be referred to in this document as “the Company”).

Interpretation

2. 
In these Articles:

“Articles” means the Company’s articles of association;

“the Act” means the Companies Act 2006;
“the Company” means the company to which these Articles apply;

“the Board of Directors” or “the Directors” means all those persons for the time being appointed to perform the duties of directors of the Company;

“address” means a postal address or, for the purposes of electronic communication, a fax number, an e-mail address or a telephone number for receiving text messages in each case registered with the Company;

“electronic form” has the same meaning as given in section 1168 of the Act;

“employee” means anyone holding a current contract of employment with the Company;

“in writing” shall be taken to include references to writing, printing, photocopying and other methods of reproducing words in a visible form, including electronic transmission where appropriate;

“clear days” in relation to a period of notice means the period excluding the day when the notice is given and the day on which it is to take effect;
Unless the context requires otherwise, words or expressions contained in these Articles shall bear the same meaning as in the Act as in force on the date when these Articles become binding on the Company.

Not-For-Profit-Status

3.
The income and property of the Company shall be applied solely towards the promotion of its Objects, and no portion shall be transferred directly or indirectly by way of dividend, bonus, or otherwise by way of profit to the members of the Company: provided that nothing in this document shall prevent any payment in good faith by the Company:

(1)
of interest on money lent by any member or Director of the Company at a rate per annum not exceeding 2 per cent above the base lending rate of the Company’s bankers;

(2)
of reasonable and proper rent for premises demised or let by any member or Director of the Company;

(3)
of reasonable and proper remuneration to any member, officer or servant of the Company, including Directors, for any services rendered to the Company;

(4)
of grants, loans, donations or any other kind of financial assistance to any individual, firm, company, society or statutory authority which is a member of the Company or is represented on the Board of Directors, provided that any such assistance is exclusively in respect of activities in furtherance of the Objects of the Company;

(5)
to any Director in respect of reasonable and properly incurred out-of-pocket expenses;

3.1
If on the winding up or dissolution of the Company any of its assets remain to be disposed of after its liabilities are satisfied, these assets shall not be distributed among the members, but shall be transferred instead to some other non-profit distributing organisation having Objects similar to or compatible with those of the Company, as may be decided by the members at the time of, or prior to, the dissolution.  In the event that for whatsoever reason any residual assets cannot be so transferred, they shall be given for charitable purposes.

Liability of Members

4.
The liability of members is limited.
4.1
Every member of the Company undertakes to contribute such amount as may be required (not exceeding £1) to the Company’s assets if it should be wound up while he or she is a member or within twelve months after he or she ceases to be a member, for:

(1)
payment of the Company’s debts and liabilities contracted before he or she ceases to 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.

Objects

5. 
The Objects for which the Company is established are:


………………………………………………………………………………………………

Amendments

6.
No additions, alterations or amendments shall be made to these Articles except by special resolution duly passed in accordance with the Act.

Board of Directors

7. 
The business of the Company shall be managed by a Board of Directors who shall be accountable to the members.

7.1
The first Directors of the Company shall be appointed by the subscribers to the Memorandum and shall serve until the first annual general meeting.  At the first annual general meeting all of the Directors shall retire from office but may offer themselves for re-election.  

7.2
The Board of Directors shall be elected annually by the members at the annual general meeting of the Company and retiring Directors shall be eligible for re-election without further nomination.

7.3
The election of Directors shall be conducted in accord with such procedures as may be decided by the Board of Directors from time to time.

7.4
The number of Directors shall not be less than 3 (unless otherwise determined by ordinary resolution) and not subject to any maximum.

7.5
No one shall be appointed a Director if he or she is aged under 16 or would be disqualified from acting under the provisions of Article 8.

7.6
All the Directors shall be members of the Company or the duly appointed representatives of organisations which are members.

7.7
The Directors may also and at any time co-opt any person to the Board of Directors provided that not more than one third of the Directors shall be co-opted, and provided also that any person so co-opted shall immediately be admitted to membership of the Company if that person is not already a member.  All persons so co-opted shall retire at the annual general meeting following their co-option but shall be eligible to stand for election or to be re-appointed thereafter. 

7.8
The Board of Directors may, by and from their number and from time to time, elect such officers (chairman, treasurer etc.) as they see fit.

Disqualification and Removal of Directors

8.
The office of a Director shall be immediately vacated if he or she:

(1) 
resigns his or her office in writing to the Company (but only if at least 3 Directors remain in office when the resignation takes effect); 

(2) 
is absent without good reason from all Directors’ meetings held within a six month period, and the remaining Directors decide that he or she shall vacate office by reason of such absence; 

(3)
is removed from office by a majority vote of the Directors participating in a Board of Directors’ meeting who consider that is in the best interests of the Company: provided that such a decision and the reasons for it are  properly recorded; 

(4)
is removed from office by ordinary resolution of the Company in general meeting in accordance with the Act; 

(5) 
becomes bankrupt or is in breach of any county court administration order; or

(6) 
is otherwise disqualified by law from serving as a director of a company.

Powers of the Board of Directors

9.
The Board of Directors may exercise all the powers of the Company other than those which may only be exercised by the Company in general meeting or by written resolution.

9.1
In addition to all powers expressly conferred upon them and without detracting from the generality of their powers under the Articles, the Directors shall have the following powers, namely:

(1) to expend the funds of the Company in such manner as they shall consider most beneficial for the achievement of the Objects and to invest in the name of the Company such part of the funds as they may see fit and to direct the sale or transposition of any such investments and to expend the proceeds of any such sale in furtherance of the Objects of the Company;

(2) to enter into contracts on behalf of the Company.

9.2
The Directors may act regardless of any vacancy in their body but, if and so long as their number is less than 3, the remaining Directors may act for the purposes of increasing the number of Directors, or of summoning a general meeting of the Company, but for no other purpose.

Proceedings of the Board of Directors

10. 
The Directors may meet together for the dispatch of business and may adjourn and otherwise regulate their meetings as they think fit. A meeting may also be held by such suitable electronic means agreed by the Board of Directors in which each participant may communicate with all the other participants.

10.1
A meeting shall be summoned on the request of a Director by giving reasonable notice to all the Directors. It shall not be necessary to give notice of a meeting to any Director for the time being absent from the United Kingdom.

10.2 
Any meeting at which a quorum is present at the time the relevant decision is made may exercise all the powers exercisable by the Directors. The quorum necessary for the transaction of the business of the Board of Directors shall be 2 or such larger number as the Board of Directors may from time to time decide. “Present” includes participating in a meeting conducted by electronic means where each participant may communicate with all the other participants.

10.3 
The Board of Directors may appoint one of their number to be chairman of their meetings and may at any time remove him or her from office. Any Director so appointed shall preside at every meeting of the Directors but, if he or she is not present ten minutes after the time appointed for the commencement of the meeting, then the Directors present shall choose one of their number to be chairman of that meeting, whose function shall be to conduct the business of the meeting in an orderly manner.

10.4
Questions arising at any meetings shall be decided by a majority of votes. In the case of an equality of votes, the chairman of the meeting shall have a second or casting vote.

10.5
A Director must declare the nature and extent of any interest, direct or indirect, which he or she has in a proposed transaction or arrangement with the Company or in any transaction or arrangement entered into by the Company which has not previously been declared. A Director must absent himself or herself from any discussions of the Directors in which it is possible that a conflict will arise between his or her duty to act solely in the interests of the Company and any personal interest (including but not limited to any personal financial interest).

10.6
If a conflict of interests arises for a Director because of a duty of loyalty owed to another organisation or person and that conflict is not authorised by virtue of any other provision in the Company’s Articles, the unconflicted Directors may authorise such a conflict of interests where the following conditions apply:

(1) 
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;

(2) 
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;

(3) 
the unconflicted Directors consider it to be in the interests of the Company to authorise the conflict of interest in the circumstances applying.

10.7
All acts done by a meeting of the Directors, or of a committee of the Directors, shall be valid even if it is afterwards discovered that a participating Director:

(1)
was disqualified from holding office;

(2)
had previously retired or had been obliged by the Articles to vacate office;

(3) 
was not entitled to vote on the matter, whether by reason of a conflict of interests or otherwise;

provided that:

(1)
without counting the vote of that Director; and

(2)
without that Director being counted in the quorum;

the decision has still been made by a majority of the Directors taking part in a quorate meeting.

10.8
A resolution in writing, signed by all the Directors for the time being entitled to vote, shall be valid and effective as if it had been passed at a meeting of the Directors, and may consist of several documents in the same form, each signed by one or more Directors.
Sub-Committees

11.
The Directors may delegate any of their powers to sub-committees consisting of such members of the Company or the general public as they think fit. Any sub-committee so formed shall conform to any regulations imposed on it by the Directors. The Directors may revoke or vary any delegated authority at any time.

Membership

12. 
The first members of the Company shall be the subscribers to the Memorandum.

12.1  
The Board of Directors may admit to membership any person or organisation that is in agreement with the Objects of the Company and that has paid any annual subscription as may be laid down from time to time by the Board of Directors.

12.2
A member which is an organisation shall appoint an individual to represent it who shall, during the continuance of his or her appointment, be entitled to exercise in any general meeting of the Company all such rights as the organisation would exercise as if it were an individual person. 

12.3
Every application for membership shall be considered by the Board of Directors at its first meeting after the application was made or as soon afterwards as is practicable.  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 Company to refuse the application.  The Directors must inform the applicant, in writing, of the reasons for the refusal within 21 days of the decision and they 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, and shall be final.

12.4
Membership shall not be transferable to anyone else.

Cessation of Membership

13.
Membership is terminated if:


(1)
the member resigns by written notice to the Company;

(2)
any sum due from the member to the Company is not paid in full within six months of its falling due;

(3)
the Directors by a majority vote and for good reason terminate the membership of any individual or member organisation: provided that the individual concerned or the appointed representative of the member organisation concerned (as the case may be) shall have the right to be heard by the Directors, accompanied by a friend, before the final decision is made.

Register of Members

14.
The Company shall keep a register of members containing the name and address of every member, the date on which they became a member and the date on which they ceased to be a member. Every member shall either sign a written consent to become a member or sign the register on becoming a member. A member shall notify the Company in writing within 7 days if they change their name or address.

General Meetings

15.
The Directors may whenever they think fit convene a general meeting and a general meeting shall be convened at the request of 10% of the members of the Company.

15.1
One general meeting each year shall be designated as an annual general meeting  and not more than 15 months may elapse between successive annual general meetings.

15.2
The business of an annual general meeting shall comprise:

(1) 
the consideration of the report and accounts presented by the Directors; 

(2) 
the election of Directors; 

(3) 
the appointment or re-appointment of the Company’s auditor or auditors (if any); 

(4) 
such other business as may have been specified in the notices calling the meeting. 

Proceedings at General Meetings

16.
No business shall be transacted at a general meeting unless a quorum is present in person or by proxy. Unless and until otherwise decided by the members (at a general meeting or by written resolution), a quorum shall be 6 members.

16.1
If half an hour after the time appointed for the meeting a quorum is not present, it shall stand adjourned until such time and place as the Directors may decide, and all members shall be given such notice as is practicable of the time, date and place of such an adjourned meeting.

16.2
If the Directors have appointed a chairman to chair their meetings, then he or she shall chair general meetings if present and willing to do so. If the Directors have not appointed a chairman or if the chairman is unwilling to chair the meeting or is not present within 10 minutes of the time at which the meeting was due to start, then the members present in person or by proxy and entitled to vote shall choose one of their number to be chairman of that meeting.

16.3
The chairman of the meeting may with the consent of any meeting at which a quorum is present, and shall if so directed by the meeting, adjourn the meeting from time to time and from place to place, but no business shall be transacted at an adjourned meeting other than the busi​ness left unfinished at the meeting from which the adjournment took place. Where a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be given as in the case of the original meeting. Otherwise it shall not be necessary to give any notice of an adjournment or of the business to be transacted at an adjourned meeting.

Voting at General Meetings

17.
Decisions at general meetings shall be made by passing resolutions:

(1) 
decisions involving an alteration to the Articles of the Company, or to wind up the Company, and other decisions so required from time to time by statute shall be made by a special resolution. A special resolution is one passed by a majority of not less than three-quarters of the votes that are cast; and

(2) 
all other decisions shall be made by ordinary resolution requiring a simple majority vote of the votes that are cast.

17.1  
Each member shall have one vote on any question to be decided at a general meeting. A member who cannot attend a general meeting may appoint any other person to act as proxy for him or her, and shall provide written authorisation for the appointed person so to act, stating whether the proxy is:

(1) 
to vote this way or that on any particular resolution; or

(2) 
permitted to vote in accordance with her or his own judgment.
17.2
At any general meeting a resolution put to the vote of the meeting shall be decided on a show of hands unless a written ballot is, before or on the declaration of the result of the show of hands, demanded by the chairman of the meeting or by at least 2 members present in person or by proxy.
17.3 
If a written ballot is duly demanded it shall be taken in such a manner as the chairman of the meeting directs, provided that each member shall have only one vote, and the result of the ballot shall be deemed to be the resolution of the meeting at which the ballot was demanded. The demand for a written ballot may be withdrawn.

17.4
In the case of an equality of votes whether on a show of hands or on a ballot the chairman of the meeting shall not have a second or casting vote.

17.5
No written ballot shall be demanded on the election of a chairman for the meeting or on any question of adjournment.

Notices

18. 
Any general meeting shall be called by at least 14 clear days’ notice. However, a general meeting may be called with shorter notice if it is agreed by at least 90 per cent of those entitled to attend and vote.

18.1 
Notice of every general meeting shall be given in writing to every member of the Company and to the auditors and to such other persons who are entitled to receive notice, and may be given:

(1)
in person;

(2) 
by sending it by post addressed to an address provided for that purpose, or by leaving it at that address;

(3) 
by fax or by electronic communication to an address provided for that purpose; or

(4) 
by posting it on a website, where the recipient has been notified of such posting in a manner agreed by the recipient.

18.2 
In the case of a general meeting which is to consider a special resolution or a resolution to remove a Director or the auditor, such resolution shall be specified in the notices calling that meeting; and in the case of all other general meetings the general nature of the business to be raised shall be specified.

18.3 
The notice of every general meeting must advise members of their right to appoint a proxy, and of the proxy’s right to attend, speak and vote at the meeting.

18.4 
Notice of all meetings shall be given exclusive of the day on which it is served and shall specify the exact time and place of the meeting. Notice shall be deemed to have been served 3 days after being sent by post or by electronic means or via a website.

18.5 
The accidental omission to give notice of a meeting to or non-receipt of notice of a meeting by any person entitled to receive notice shall not invalidate proceedings at that meeting.
Written Resolutions

19. 
Any decision that may be made at a general meeting of the Company may be made by written resolution, other than a decision to remove a Director or auditor before the expiry of their term of office.

19.1  
A proposed written resolution shall be circulated to members and to the auditors in the same manner as notices for general meetings. Members shall signify their approval of the resolution if they wish to vote for it, and need take no action if they wish to vote against. A written resolution is passed as soon as the required majority of eligible members have signified their agreement to it.

19.2
The majorities required to pass a written resolution are as follows:

(1) for an ordinary resolution, approval is required from a simple majority of the members;

(2) 
for a special resolution, approval is required from not less than 75% of the members.

19.3 
The document indicating a member’s approval of a written resolution may be sent to the company as hard copy or in electronic form. A member’s agreement to a written resolution, once signified, may not be revoked.

19.4
A written resolution lapses if the necessary number of approvals has not been received 28 days after the first day on which copies of the resolution were circulated to members.

Minutes

20. 
The Directors must keep minutes of all:

(1) appointments of officers made by the Directors;

(2) proceedings at general meetings of the Company;

(3) written resolutions passed by the Company;

(4) 
meetings of the Directors and Committees of Directors including:

• the names of the Directors present at the meeting;

• the decisions made at the meetings; and

• where appropriate, the reasons for the decisions.

20.1 
Minutes of meetings shall be kept for a minimum of 10 years.

Bank Account

21. 
The funds of the Company, including all donations, contributions and bequests, shall be paid into an account operated by the Directors in the name of the Company at such bank as the Directors shall from time to time decide. All cheques drawn on the account must be signed by at least 2 Directors; and all electronic transfers or similar must be approved in writing by at least 2 Directors prior to transfer.

Accounts

22. 
The Directors must keep accounting records as required by the Act.

22.1 
The Directors must prepare for each financial year accounts as required by the Act. The accounts must be prepared to show a true and fair view and follow accounting standards issued or adopted by the Accounting Standards Board or its successors and adhere to the recommendations of applicable Statements of Recommended Practice.

22.2 
The Directors must send a copy of the annual accounts and reports for each financial year to:

(1) every member of the Company; and

(2) every person who is entitled to receive notice of general meetings.

22.3
Copies need not be sent to a person for whom the Company does not have a current address, nor to anyone who is not entitled to receive notices of general meetings of the Company.

22.4
The time allowed for sending out copies of the Company’s annual accounts and reports is as follows:

(1) 
the end of the period for filing accounts and reports; or

(2) 
if earlier, the date on which it actually delivers its accounts and reports to the Registrar of Companies.

Audit

23. 
In accordance with the law for the time being in force, the Company may - if it is eligible to do so – apply the small company audit exemptions.  Otherwise, at least once in every year, the accounts of the Company shall be examined and the correctness of the income and expenditure account and balance sheet ascertained by one or more properly qualified auditor or auditors.

23.1
Auditors shall be appointed and their duties regulated in accordance with the Act.

Indemnity

24.
The Company may indemnify any Director, auditor, reporting accountant or other officer of the Company against any liability incurred by him or her in that capacity to the extent permitted by sections 232 to 234 of the Act.

Rules or Bylaws
25. 
Subject to the Articles the Directors may from time to time make such reasonable and proper additional rules or bylaws as they may deem necessary or expedient for the proper conduct and management of the Company: provided that no rule or bylaw shall be inconsistent with, or shall affect anything contained in, these Articles.
Dissolution

26.
If on the winding up or dissolution of the Company any of its assets remain to be disposed of after its liabilities are satisfied, these assets shall not be distributed among the members, but shall be transferred instead to some other non-profit distributing organisation having Objects similar to or compatible with those of the Company, as may be decided by the members at the time of, or prior to, the dissolution.  In the event that for whatsoever reason any residual assets cannot be so transferred, they shall be given for charitable purposes.

Miscellaneous

27.
Subject to the Articles, anything sent or supplied by or to the Company under the Articles may be sent or supplied in any way in which the Act provides for documents or information which are authorised or required by any provision of that Act to be sent or supplied by or to the Company.
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