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THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE
NOT HAVING A SHARE CAPITAL AND
HAVING CHARITABLE STATUS

ARTICLES OF ASSQCIATION

OF

STILLBIRTH AND NEONATAL DEATH SOCIETY

INTERPRETATION
11 In these Articles
“the Act”

“the Articles”

I!AGM”

“the Board”

‘Board Meeting”

“Chair”

“the Chanty”

“Chanty Commission”

“Clear Days”

means the Companies Act 2006

means these Articles of Association of the
Chanty

means the annual general meeting of the
Charity

means the board of Directors of the Chanty and
(where appropnate) includes a Committee and
the Directors acting by written resolution

means a meeting of the Board

means (subject to the context) either the
individual elected as chair of the Charity under
Article 26 or where the charr of the Charity 1s not
present or has not taken the chair at a meeting
means the person who s chainng a Board
Meeting or General Meeting at the time

means the company intended to be regulated by
these Articles,

means the Charity Commission for England and
Wales

in relation to a period of notice means the period
excluding the day when the notice 1s given or

WORKSITE DA M44M477 PAGE TOF 28




“Committee”

“Companies House”

“Conflicted Director”

“Director”

“General Meeting”

“including”

Local Groups”

“Member”

“the Memorandum™

“the Objects”

“Observers’

“personally bereaved”

‘Registered Office”

deemed to be given and the day for which it I1s
given or on which 1t 1s to take effect

means a Committee of the Board exercising
powers delegated to it by the Board

means the office of the Registrar of Companies

means a Director 1n respect of whom a conflict
of interest anses or may reasonably arse
because he, or a person to whom he Is
connected In accordance with Article 6 10 2,
stands to receive a benefit from the Chanty, or
has some separate interest or duty 1n a matter
to be decided, or in relation to information which
1s confidential to the Chanty

means any individual who 1s appointed as a
Director of the Charity in accordance with Article
18

means a meeting of the Members and includes
an AGM

means “including without Imitation” and
“Include” and “includes” are to be construed
accordingly

means the groups established by the Board
under Article 28 to fulfil the Objects at a regional
level

means a company member for the time being of
the Charity who 1s admitted under Article 7

means the Memorandum of Association of the
Chanty

means the object of the Chanty as set out In
Article 4

means those persons (other than the Directors)
present under Article 29 at a Board Meeting

means having a blood relationship to a baby
who died in utero, at bith or soon after birth,
including parents, grandparents, sibhings, half-
siblings, aunts or uncles

means the registered office of the Charity
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2.

12

NAME

“Secretary” means the company secretary of the Chanty (if

“Statutory Registers’

any) appointed under Article 34
’ means the registers kept at the Registered
Office which the Chanty 1s required to maintain
under the Act and which includes the register of
members,

“Taxable Trading” means carrying on a trade or business in such

manner or on such a scale that some or all of
the profits are subject to corporation tax

“Treasurer’ means the individual elected to the position of
treasurer under Article 26 or in accordance with
Article 18 10

“United Kingdom” means Great Britain and Northern Ireland

“Vice-Charr” means the person elected as vice-charman of

the Charity under Article 26

“Working Party” means a body established by the Board to make

recommendations to the Board but without
decision-making powers

“Year” means a pertod of 12 consecutive months

starting with January and ending with December

In the Articles

121 terms defined in the Act are to have the same meaning,

122 references to the singular include the plural and vice-versa and
to the masculine include the femimine and neuter and vice-
versa,

123 references to “organisations” or “persons’ include corporate
bodies, public bodies, unincorporated associations and
partnerships,

124 references to legislation, regulations, determinations and
directions Include all amendments, replacements or re-
enactments and references to legislation (where appropriate)
include all regulations, determinations and directions made or
given under it,

125 headings are not to affect the interpretation of the Memorandum
and Articles, and

126 terms defined in the Articles have the same meaning in the

Memorandum and vice versa
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The Chanty's name 1s Stillbirth and Neonatal Death Society (and in this document 1t
Is called “the Chanty”)

REGISTERED OFFICE

The Charity’s registered office 1s to be situated in England
OBJECTS

41 The Chanty's Objects are -

411 to promote the emotional, psychological and physical well-
being of parents, therr families and friends, when a baby dies in
utero, at birth or soen after birth, by -

4111 the provision of support and information to those so
bereaved and their carers, and

4112 working collaboratively with health and social care
professionals to improve and enhance professional
practice with bereaved parents, and

412 to promote research and the implementation of best practice
that will help 1dentfy the causes and reduce the incidence of
the death of a baby n utero, at birth or soon after birth, and to
publish the results of such research

42 Nothing In these Articles shall authorise an application of the property of
the Chanty for purposes which are not charitable in accordance with
Section 7 of the Chanties and Trustee Investment (Scotland) Act 2005

POWERS

The Charity may do anything that a natural or corporate person can lawfully do which

Is not expressly prohibited by the Memorandum or Articles in order to further the

Objects (but not otherwise) and in particular it has powers -

Staff and Volunteers

51 to employ staff or engage consultants and advisers on such terms as the
Board think fit and to provide pensions to staff, their relatives and
dependants,

52 to recruit or assist in recruiting and managing voluntary workers, including

paying therr reasonable expenses,

Property

53 to purchase, lease, exchange, hire or otherwise acquire any real or
personal property nghts or prnivileges (including shared or contingent
Interest),

54 to construct, alter, mprove, convert, manntain, equip, furnish and/or

demolish any buildings, structures or property,

WORKSITE DN EEMM72 PAGE 5CF 28




55 to sell, lease, licence, exchange, dispose of or otherwise deal with
property (subject to the restrnictions in the Charities Act 2011),

56 to provide accommodation for any other charitable organisation on such
terms as the Board decides (subject to the restrictions in the Chanties Act
2011),

Borrowing

57 to borrow and give security for loans,

Grants and Loans

58 to make grants, donations or loans, to give guarantees and to give
security for those guarantees (subject to the restrictions in the Chanties
Act 2011),

Fund Raising

59 to raise funds (but not by means of Taxable Trading), to invite and receive
contributions,

Trading

510 to purchase, acquire or form trading companies alone or jointly with
others,

511 to trade in the course of carrying out the Objects and to charge for
services,

Publicity

512 to hold, conduct or promote meetings, conferences, lectures, exhibitions

or training courses and to disseminate information to publicise the work of
the Chanty and other organisations operating in similar fields,

513 to cause to be written and printed or otherwise reproduced and circulated,
gratuitously or otherwise, periodicals, magazines, books, leaflets or other
documents, films, recorded tapes or matenals reproduced on electronic

media,

514 to promote or carry out research and disseminate and exchange the
results of it,

Contracts

515 to co-operate with and enter into contracts with any person,

Bank or building Charity accounts

516 to draw, make, accept, endorse, discount, execute and issue promissory
notes, bills, cheques and other Instruments and to operate bank or
building society accounts in the name of the Charity,

Investments
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517 to -
517 1 deposit or invest funds,
5172 employ a professional fund-manager, and

517 3  arrange for the investments or other property of the Chanty to
be held in the name of a nominee in the same manner and
subject to the same conditions as Directors of a trust are
permitted to do by the Trustee Act 2000,

Insurance

518 to insure the assets of the Chanty to such amount and on such terms as
the Directors decide, to pay premiums out of income or capital and to use
any nsurance proceeds as the Directors decide (without necessanly
having to restore the asset),

519 to insure and to indemnify the Charity's employees and voluntary workers
from and against all nsks mcurred in the proper performance of their
duties,

520 to take out insurance to protect the Charnty and those who use the

premises owned by or let or hired to the Charity,

521 to provide indemnity insurance to cover the liability of the Directors and
officers of the Chanty who are not Directors -

5211 which by virtue of any rule of law would otherwise attach to
them n respect of neghgence, default, breach of trust or breach
of duty of which they may be guilty in relation to the Charity, and

5212 to make contnbutions to the assets of the Charity in accordance
with the provisions of Section 214 of the Insolvency Act 1986

Provided that any such instances in the case of Article 521 1 shall not
extend to -

s any hability resulting from conduct which the Directors or officers
knew, or must have known, was not In the best interests of the
Chanty or which the Directors or officers did not care whether it
was in the best interests of the Chanty or not,

e any hability to pay the costs of unsuccessfully defending crniminal
prosecutions for offences arising out of the fraud or dishonesty or
wilful or reckless misconduct of the Directors or officers, and

e any hability to pay a fine
and further provided that any such insurance in the case of Article 5 21 2
shall not extend to any hability to make such a contribution where the

basis of the Director's or officer's hability 1s his knowledge prior to the
insolvent hquidation of the Chanty (or reckless faillure to acquire that
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knowledge) that there was no reasonable prospect that the Charity would
avold going into insolvent iquidation,

Other Organisations

522

523

524
525
526
527
Groups

528

Reserves

529

General

530

to establish, promote, assist or support (financially or otherwise) any
trusts, companies, industnal and provident societies, associations or
institutions which have purposes which include the Objects or to carry on
any other relevant charitable purposes,

to co-operate or join with any chanty, voluntary body or public or statutory
authority or any other organisation in any location whatsoever in furthering
the Objects or alled charitable purposes, to exchange information and
advice and to undertake joint activiies with them,

to amalgamate with any charity which has objects similar to the Objects,
to undertake and execute any chartable trusts,

to affilate, register, subscribe to or join any organisation,

to act as agent or trustee for any orgarnusation,

to assist in the establishment of a network of local groups under its overall
control and supervision which operate in accordance with the model
constitution for such groups prepared and approved by the Chanty from
time to time,

to accumulate income n order to set aside funds for special purposes or
as reserves against future expenditure, and

to do anything else within the law which promotes or helps to promote the
Objects

APPLICATION OF FUNDS

General

61

Subject to Article 6 2 the income and property of the Chanty shall be
applied solely towards the promotion of its Objects and no portion thereof
shall be paid or transferred, directly or indirectly, by way of dividend,
bonus or otherwise howsoever by way of profit, to Members, and no
Director shall be appointed to any office of the Charity, paid by salary or
fees, or receive any remuneration or other benefit In money or money’s
worth from the Chanty without the prior consent of the Charty
Commission
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62

63

Provided that nothing herein shall prevent any payment in good faith by
the Chanty -

621

622

623

624

625

626

of reasonable and proper remuneration to any Member, officer
or servant of the Chanty not being a Director for any services
rendered to the Charity,

of interest on money lent by any Member of the Chanty or by a
Drrector at a rate per annum not exceeding 2 per cent less than
the minimum lending rate prescribed from the time being by a
cleaning bank selected by the Board,

of reasonable and proper rent for premises demised or let by
any Member of the Chanty or by a Director,

of fees, remuneration or other benefit In money or money’s
worth to a company of which a Director may be a member
holding not more than 1/100" part of the capital of that
company,

by way of any charitable benefit by the Chanty to a Member of
the Charity or a Director in the capacity of a beneficiary of the
Charity,

of any premium in respect of any indemnity insurance to cover
the hability of the Directors which, by virtue of any rule of law
would otherwise attach to them in respect of any negligence,
default, breach of trust or breach of duty of which they may be
gulty in relaton to the Chanty Prowvided that any such
mnsurance shall not extend to any claim ansing from hability
resulting from conduct which the Directors knew, or must be
assumed to have known, was not in the best interests of the
Charity, or which the Directors did not care whether it was In the
best interests of the Chanty or not and provided also that any
such insurance shall not extend to any clam arising from
hability for the costs of unsuccessfully defending criminal
prosecutions for offences arising out of the fraud or dishonesty
or wilful or reckless misconduct of the Directors

A Director must not receive any payment of money or other matenal
benefit (whether directly or indirectly) from the Charity except -

631

632

633

634

as mentioned n Article 6 2,

reimbursement of reasonable out-of-pocket expenses (including
hotel and travel costs) actually incurred in the administration of
the Charity,

an indemnity in respect of any labilities properly incurred In
running the Charity (including the costs of a successful defence
to cnminal proceedings), and

In exceptional cases, other payments or benefits (but only with
the written approval of the Chanty Commission in advance)
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64

65

66

67

A Director may not be an employee of the Charity, but a Director may
enter into a contract with the Chanty to supply goods or services In return
for a payment or other material benefit if -

641 the goods or services are actually required by the Chanty,

642 the nature and level of the benefit 1s no more than reasonable in
relation to the value of the goods or services and I1s set at a
Board Meeting in accordance with the procedure in Article 6 5,

643 no maore than one half of the Directors are interested I1n such a
contract in any financial year, and

644 the other Directors are satisfied that it is in the interests of the
Chanty to employ or contract with that Director rather than with
someone who I1s not a Director and the reason for their decision
Is recorded by the Directors in the minute bock

Subject to Article 6 6 any Director who becomes a Conflicted Director in
relation to any matter must -

651 declare an interest before the meeting or at the meeting before
discussion begins on the matter,

652 be absent from the meeting for that item unless expressly
invited to remain in order to provide information,

653 not be counted in the quorum for that part of the meeting, and
654 be absent during the vote and have no vote on the matter

When any Director 1s a Conflicted Director, the Directors who are not
Conflicted Directors, If they form a quorum without counting the Conflicted
Director and are satisfied that 1t 1s In the best interests of the Charity to do
so, may by resolution passed in the absence of the Conflicted Director
authornse the Confiicted Director, notwithstanding any conflict of interest
or duty which has arisen or may arise for the Conflicted Director -

661 except In circumstances which involve the receipt by the
Conflicted Director of any payment or material benefit, to
continue to participate in discussions leading to the making of a
decision, but to be absent during the vote and have no vote on
the matter, or

662 to disclose information confidential to the Charity to a third
party, or
663 to take any other action not otherwise authorised which does

not Involve the receipt by the Conflicted Director of any payment
or matenal benefit from the Charity, or

664 to refrain from taking any step required to remove the conflict

A Conflicted Director who obtains {other than through his position as a
Director) information that 1s confidential to a third party, shall not be in

WORKSITE Dr1314834712 PAGE 100F 26




breach of his duty to the Charity if he declares the conflict in accordance
with Article 6 5 and then withholds such confidential information from the
Chanty
68 For any transaction or arrangement authonsed under Article 622, 6 2 3,
624,625 626, 6 3 and 6 4 the Director's duty under the Act to avoid a
conflict of interest with the Chanty shall be disapplted provided the
relevant provisions of Article 6 5 have been followed
69 For the purposes of this Article 6, payment or employment of a Director
Includes the engagement or remuneration of any firm or company in which
the Directors -
691 a partner,
692 an employee,
693 a consultant,
694 a director, or
695 a shareholder, unless the shares of the company are listed on a
recognised stock exchange and the Director holds less than 1%
of the 1ssued capital
610 In this Article 6 -

6 101 any payments or benefits made by the Chanty shall include
payment or benefits by any company in which the Chanty

U] holds more than 50% of the shares, or

{(n) controls more than 50% of the voting rights attached to
the shares, or

(n) has the nght to appoint one or more directors to the
board of the company, and

6102 “Drrector” shall include any child, parent, grandchild,
grandparent, brother, sister, half brother, half sister or spouse of
the Director or any person living with the Director as his or her
partner

6 11 This Article 6 may not be amended without the wntten consent of the
Chanty Comrmission

MEMBERS

71 At the date of adoption of these Articles the Members are those listed as
such in the Statutory Registers

72 Membership of the Chanty 1s open to any individual interested in
promoting the Objects who -

721 applies to the Charity in the form required by the Directors,
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722 pays the subscription fee as requested by the Directors,
723 Is approved by the Directors, and

724 signs the Statutory Registers or consents in writing to become a
Member

73 For the avoidance of doubt, membership of a Local Group does not
automatically constitute membership of the Chanty

74 Membership is terminated If the Member concerned -

741 gives written notice of resignation to the Charity, such notice to
take effect on receipt by the Chanty, provided that after such
resignation the number of Members Is not less than two,

742 dies,

743 Is six months in arrears 1n paying the relevant subscription (if
any) or any other moneys payable by him to the Charity unless
the Board resolves otherwise,

or

744 is removed from membership by the Directors on the ground
that, Iin ther reasonable opmnion, the Member's continued
membership is not in the best interests of the Charity (but only
after the Member concerned has been given at least 21 Clear
Days notice of a meeting at which such a resolution I1s to be
proposed together with reasons for the proposed resolution and
the Member concerned has been given the opportunity to make
representations (either orally or in wniting) to such a meeting)

75 Membership of the Charity 1s personal and not transferable
GENERAL MEETINGS

81 The Chanty must hold an AGM n each Year and no more than 15 months
shall elapse between the date of one AGM and that of the next

82 At the AGM the Members must -

821 receive an update on the accounts of the Charity for its previous
financial year,

822 receive a report on the Charity’s activities,

823 be informed of the retirement of those Directors who are retirnng
under these Articles,

824 elect Directors 1n accordance with Article 18 6 or Arficle 18 12,
and

825 appoint auditors for the Charity
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10.

83 The Board may call General Meetings and, on the requisition of Members
pursuant to the provisions of the Act, shall forthwith proceed to convene a
General Meeting [f there are not within the United Kingdom sufficient
Directors to call a General Meeting, any Director may call a General
Meeting

NOTICE OF GENERAL MEETINGS

91 Subject to Article 12 4, the AGM and all other General Meetings must be
called on at least 14 Clear Days’ wntten notice

92 The notice must specify -
921 the time, date and place of the General Meeting, and
922 the business to be transacted

g3 Subject to the Act no business may be transacted at a General Meeting

except that specified in the notice convening the meeting

94 Notice of the General Meeting must be given to all of the Members, the
Directors, the Secretary (if any) and the Charity’s auditors (if any)

95 The accidental omission to give notice of a General Meeting to, or the
non-receipt of notice of a General Meeting by, any person entitled to
receive notice will not invalidate the proceedings at that General Meeting

QUORUM

101 No busmess may be transacted at a General Meeting unless a quorum I1s
present

102 Subject to Article 10 5 the quorum for General Meetings 1s fifty of the

Members or one-tenth of the total number of Members for the time being
(whichever 1s the fewer) A Member may be present in person or by proxy
Where a number of Members have appointed a single person to act as
their proxy in relation to a particular resolution in accordance with Artrcle
15 all the Members making such appomntment shall count individually
towards the quorum in relation to that particular resolution

103 A Member may be part of the quorum at a General Meeting If he can
understand, comment and vote on the proceedings through the telephone,
video conferencing or other communications equipment The Board shall,
at its sole discretion, determine if such equipment i1s to be made available
at a General Meeting

104 If a quorum 15 not present within 15 minutes from the time of the General
Meeting, or a quorum ceases to be present during a General Meeting, 1t
must be adjourned to such time and place as the Board decide

105 If at the adjourned meeting there are again insufficient Members present

within 15 minutes from the time of the adjourned General Meeting to
constitute a quorum then those Members who are present {provided that
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11.

12

13.

1086

they number at least ten) shall constitute a quorum for the purpose of
allowing any business of the adjourned meeting to be conducted

Reasonable notice of an adjournment of a General Meeting because of a
lack of quorum and the time and place of the adjourned General Meeting
must be given to all Members

CHAIRMAN AT GENERAL MEETINGS

111

112

The Chair is to chair General Meetings

If the Chair 1s not present within 15 minutes from the time of the General
Meeting or 1s unable or unwilling to act, then the Vice-Chair i1s to chair the
General Meeting If the Vice-Chair 1s not present, or 1s unable or unwilling
to act, then the Members present must choose one of their number to
chair the General Meeting

ADJOURNMENT OF GENERAL MEETINGS

121

122

123

124

125

The Chair may, with the consent of a General Meeting at which a quorum
1s present {and must If so directed by the General Meeting), adjourn it to a
time and place agreed by the General Meeting

The Chairr may also adjourn a General Meeting If it appears to the Chair
that for any other reason an adjournment 1s necessary for the business of
the meeting to be properly conducted

The only business which may be transacted at an adjourned General
Meeting 1s that left unfinished from the General Meeting which was
adjourned

It 1s not necessary to give notice of a General Meeting which 1s adjourned
under Article 121 or 12 2 unless it 1s adjourned for 30 days or more In
which case 7 Clear Days’ notice must be given

Resolutions passed at an adjourned General Meeting are to be treated as
having been passed on the date on which they were actually passed

VOTING AT GENERAL MEETINGS

131

132

133

134

Resolutions are to be decided on a show of hands unless a poll 1s
properly demanded

Each Member present in person or by proxy has one vote both on a show
of hands and a poll On a show of hands the Chair 1s to investigate and
declare the number of proxy votes to be included in the count

If there 1s an equality of votes on a show of hands or a poll the Chair 1s
entitled to a second or casting vote

An objection to the qualfication of any voter may only be raised at the
General Meeting at which the vote objected to 1s tendered Every vote not
disallowed at the General Meeting 1s valid An objection made 1n time
must be referred to the Chair whose decision is final
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14.

15.

135

POLLS

141

14 2

143

14 4

145

146

PROXIES

151

152

153

154

155

A declaration by the Chair that a resolution has been carried (or not
carried) unanimously, or by a particular majonty, which s entered into the
minutes of the meeting i1s conclusive evidence of the fact unless a paoll 1s
demanded

A poll may be demanded by the Charr, or by a requisition of the Members
in accordance with the Act, before or on the declaration of the result of a
show of hands

A demand for a poll may be withdrawn before the poll 1s taken If the
demand for a poll 1Is withdrawn the result of the show of hands will stand

A demand for a poll will not prevent the General Meeting continuing to
transact business other than in relation to the question on which the poll 1s
demanded

A poll 1s to be taken as the Chaiwr Directs The Charr may appoint
scrutineers (who need not be Members) and set a time and place to
declare the result The result will be the resolution of the General Meeting
at which the poll was demanded but will be treated as passed when the
result 1s declared

A poll on an adjournment must be taken immediatety A poll on any other
guestion may be taken either immediately or at such time and place as
the Chair directs

At least 7 Clear Days’ notice must be given of the time and place at which
the poll 1s to be taken unless the time and place are announced at the
General Meeting at which it 1s demanded

A Member may appoint a proxy in wnting A proxy need not be a Member
The Directors may from time to time prescribe a form to appoint a proxy
by standing orders made under Article 39 A proxy may not appoint
another proxy

The document appointing a proxy may instruct the proxy which way to
vote on particular resolutions

A proxy will only be valid if the document appointing the proxy (and any
power of attorney or other authority (if any) under which 1t 1s signed) or a
properly certified copy is deposited at the Charty's Registered Office, or
such other address as has been communicated by the Charity to the
Members, at least 48 hours before the starting time for the General
Meeting or adjourned General Meeting at which the proxy proposes to
vote

No document appointing a proxy will be vald for more than 12 months

A vote given or poll demanded by proxy is to be valid despite -
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1551  the revocation of the proxy, or
1552  the death or mental incapacity of the principal,

unless wrtten notice of the death, mental incapacity or revocation I1s
received at the Chanty’s Registered Office, or such other address as has
been communicated by the Chanty to the Members, before the start of the
General Meeting or adjourned General Meeting at which the proxy s
used

156 A proxy form will not be valid for any part of a General Meeting at which
the Member who appointed the proxy 1s present

16. MEMBERS’ WRITTEN RESOLUTIONS

16 1 Subject to the Act, a wntten resolution signed by the proportion of
Members who would be required to vote in favour of the resolution If
proposed at a General Meeting 1s as valid as if it had been passed at a
General Meeting

162 A resolution under Article 16 1 may consist of several documents In
similar form each signed by one or more Members

17.  LIABILITY OF MEMBERS AND DISSOLUTION
17 1 The hability of the Members 1s mited

17 2 Every Member of the Chanty undertakes to contribute to the assets of the
Charity 1n the event of the same being wound up while he/she 1s a
Member, or within one year after he/she ceases to be a Member, for
payment of the debts and labilites of the Chanty contracted before
he/she ceases to be a Member, and of the costs, charges and expenses
of winding up, and for the adjustment of the nights of the contributories
among themselves, such amount as may be required not exceeding one
pound

17 3 If upon the winding-up or dissolution of the Charity there remains, after the
satisfaction of all its debts and liabilities, any property whatsoever, the
same shall not be paid to or distributed among Members of the Charity but
shall be given or transferred to some other charitable institution or
institutions having objects similar to the Objects, and which shall prohibit
the distnbution of its or their income and property to an extent at least as
great as 1s iImposed on the Chanty under or by virtue of Article 6 hereof,
as chosen by such Members of the Chanty at or before the time of
dissolution, and insofar as effect cannot be given to such provision, then
to some other chantable object

18. APPOINTMENT OF DIRECTORS
18 1 Following the adoption of these Articles and subject to Article 185,

individuals may be appointed as Directors in accordance with Articles
186,189,118 10 0r 18 12
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18 2 At the AGM In each year one-third of the Directors for the time being or, If
their number 1s not three or a multiple of three, then the number nearest to
one-third shall retire from office

18 3 The Directors to retire in every year shall be those who have been longest
in office since their last election, but as between persons who became
Directors on the same day, those to retire shall (unless they otherwise
agree among themselves) be determined by lot
18 4 Subject to Article 18 5 a retinng Director shall be eligible for re-election
18 5 An individual may not become a Director -
1851 unless he 1s aged 18 or over,
1852 f his appointment would take the total number of Directors
above twelve unless the individual 15 being appointed as the
thirteenth Director in accordance with Article 18 10,

1853  unless he s a Member,

1854 untl he has signed a declaration of wilingness to act as a
Director in such form as the Board requires,

1855 If he would immediately cease to hold office under Article 19,

1856 if he has already served as a Director for a cumulative penod of
seven years,

1857  for a pernod determined by the Board having ceased to be a
Director by reason of his being removed under Article 19 1 6 or
Article 191 8, or

1858 In the case of a person who 1s personally bereaved, unless at
least one year has elapsed following the date of bereavement

Elected Directors

186 Subject to Articles 18 5 and 18 7 the Members shall be entitled to appoint
individuals who are willing to act as Directors at an AGM provided that, at
any one time, there are no more than twelve Directors in office and at

least fifty per cent of the total number of Directors 1s personally bereaved

187 No individual other than a Director retinng in accordance with Article 18 2
may be appointed a Director at an AGM unless

1871 he 1s recommended for re-election by the Directors, or

187 2 not less than 14 Clear Days before the date of the AGM, the
Charity 1s given notice that -

187 21 Is received from a Member entitled to vote at the
AGM,
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19.

i88

189

18 10

18 11

18 12

18722  states that Member's intention to propose the
appointment of another person as a Director,

18723 contains the details that, if the person were to be
appointed, the Charnty would have to file at
Companies House and the Chanty Commission,
and

18724 includes confirmation that the individual who 1s to
be proposed 1s willing to be appointed

All Members who are entitled to receive notice of a General Meeting must
be given not less than 14 Clear Days’ notice of any resolution to be put to
the AGM to appoint a Director

Co-options and Casual Vacancies

Subject to Article 18 5 the Board may appoint an individual who 1s willing
to act as a Director in the event that less than twelve Directors have been
appointed In accordance with Article 18 6 or to fill a casual vacancy
amongst the Directors The Board must ensure that, at any one time, no
more than one-third of the total number of Directors has been appointed
under this Article 18 9 and that at least fifty per cent of the total number of
Directors I1s personally bereaved

Subject to Article 18 5, In the event that the office of Treasurer 1s vacant,
the Board may appoint an individual as a Director and as Treasurer even
if such an appointment would take the total number of Directors to
thirteen

Subject to Article 19 an individua! who 15 appointed as a Director In
accordance with Article 18 9 or Article 18 10 shall retire as a Director at
the end of the next AGM and shall then be eligible for re-appointment
subject to Article 18 5

In the event that the Members remove an individual as a Director In
accordance with Article 191 11 the Members may appoint another
individual as a Director to replace him and who will, subject to Article 19,
serve until the start of the next AGM

RETIREMENT AND REMOVAL OF DIRECTORS

191

A Director will cease to hold office if he -

1911 dies,

1912 ceases to be a company director under the Act or 1s prochibited
by law from being a company director or is disqualfied from

acting as a charity trustee under the Charnties Act 2011,

1913 becomes incapable of managing and administering his own
affairs because of mental disorder, lliness or injury,

1914 s declared bankrupt or makes any arrangement or composition
with his creditors,
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1915 comes to the end of his term of office In accordance with these
Articles,

1916 15 In the opinion of the Board guilty of conduct detrmental to the
interests of the Chanty and the Board resolves by a 75%
majority of the Directors present and voting that he should be
removed provided that the Director concerned has first been
given an opportunity to put his case and to justify why he should
not be removed as a Director,

1917  resigns by written notice to the Charity provided that, following
his resignation, the Chanty would stll have at least four
Directors,

1918 1s absent without, in the opinion of the Board, good reason from
three consecutive Board Meetings held no more frequently than
once per month and the Board resolves (by a 75% majonty of

the Directors present and voting) that he should cease to be a
Director,

1919 ceases to be a Member, unless the Board decides otherwise,

19110 has served as an Director for a cumulative period of seven
years, or

19111 s a Director and 1s removed by a resolution passed by a
majonty of the Members present and voting at a General
Meeting after the views of the Director concerned have been
invited and considered
20. CONFLICT OF DIRECTORS’ INTERESTS
201 A Director must declare the nature and extent of any interest, direct or
indirect, which he has in a proposed transaction or arrangement with the
Chanty or in any transaction or arrangement entered into by the Charity
which has not previously been declared, and a Director must comply with
the requirements of Article 6
202 Every Director must ensure that the Chanty has a list of
2021 any other body of which he 1s a company director or officer,
2022  any firm in which he 1s a partner,
2023  any public body of which he 1s an official or elected member,

2024 any company whose shares are publicly quoted in which he
owns or controls more than 2% of the shares,

2025 any company whose shares are not publicly quoted in which he
owns or controls more than 10% of the shares, or

2026  any other interest which 1s significant or material
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21.  VALIDITY OF DIRECTORS’ DECISIONS

211

212

Subject to Article 21 2 all acts done by the Board, or by a Committee of
Directors, shall be valid notwithstanding the participation in any vote of a
Director who was not entitied to vote on the matter by a conflict of
interests or otherwise If without -

2111 the vate of that Director, and
2112 that Director being counted in the quorum,

the decision has been made by a majonty of the Directors at a quorate
meeting

Article 21 1 does not permit a Conflicted Director to keep any benefit that
may be conferred upon him by a resolution of the Directors or of a
Commuittee If, but for Article 21 1, the resolution would have been void, or
if the Director has not complied with Article 6 and Article 20

22, FUNCTIONS OF THE BOARD

221

The Board must direct the Chanty’s affairs in such a way as to promote
the Objects Its functions include

2211 defimng and ensuning comphance with the values and
objectives of the Charity,

2212  establishing policies and plans to achieve those objectives,

2213  approving each year’s budget and accounts before publication

2214  establishing and overseeing a framework of delegation of its
powers to Committees and employees under Article 27 with

proper systems of control,

2215 monitoring the Charity’s performance in relation to its plans
budget controls and decisions,

2216  sabtsfying itself that the Chanty’s affars are conducted In
accordance with generally accepted standards of performance
and propriety, and

2217  overseeing the performance and activities of the Local Groups,
2218  ensuring that appropriate advice i1s taken on the items listed in

Articles 2211 to 2217 and in particular on matters of legal
compliance and financial viability

23. POWERS OF THE BOARD

231

Subject to the Act and the Articles, the business of the Chanty is to be
managed by the Board who may exercise all of the powers of the Chanty
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232

An alteration to the Memorandum or the Articles does not invalidate
earlier acts of the Board which would have been vahid without the
alteration

24, BOARD MEETINGS

24 1

242

243

24 4

245

246

Subject to the Articles, the Board may regulate Board Meetings as it
wishes

There must be at least four Board Meetings a Year Board Meetings may
be called by any Director or the Secretary (if any)

The Secretary (or such person appointed by the Board) must give at least
seven days’ notice of Board Meetings reciting the business to be
discussed to each of the Directors Notice must be given to Directors
whether or not they will be in the United Kingdom when the notice 1s
served or when the Board Meeting will be held

Subject to Article 191 6, and Article 19 1 8 matters ansing at a Board
Meeting are to be decided by a simple majorty of votes and, subject to
Article 24 5, each Director 1s to have one vote

If there 1s an equalty of votes the Chair 1s entitled to a second or casting
vote

A decision taken in good faith by the Board s not invalidated by -

2461 a technical defect in the appointment of a Director or in the
delegation of powers to a Committee of which the Board was
unaware at the time,

2462 the participaton in the decision of a Director who was
disqualified from office provided that the Board was unaware of
the disqualification at the time, or

2463 the participation in the decision of a Director who had retired
from office or who had otherwise been oblged to vacate office
In accordance with the Articles provided that the Board was
unaware at the time that the Director had ceased to hold office

25. QUORUM FOR BOARD MEETINGS

251

252

253

The quorum for Board Meetings 1s one third of the total number of
Directors for the time being, of whom at least one half must be personally
bereaved

A Director may be part of the quorum at a Board Meeting If he can
understand, comment and vote on the proceedings through telephone,
video conferencing or other communications equipment

The Board may act despite vacancies In its numbers but If the number of
Directors 1s less than four then the Board may act only to call a General
Meeting or to appoint further Directors in accordance with Article 18 9@
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26.

27.

254

255

At a Board Meeting which remains inquorate for 15 minutes after its
starting time or one which becomes inquorate for more than 15 minutes
the Director present may act only to

2541  adjourn it to such other time and place as they decide, or
2542  call a General Meeting

If at the adjourned meeting there are again insufficient Directors present
within 15 minutes from the time of the adjourned Board Meeting to
constitute a quorum then those Directors who are present shall constitute
a quorum for the purpose of allowing any business of the adjourned
meeting to be conducted

OFFICERS

26 1

26 2

26 3

26 4

265

The Charity must have a Chair, a Vice-Chair and a Treasurer who are to
be elected by the Board from amongst their number at the first Board
Meeting following the AGM The Charr, the Vice-Chair and the Treasurer
are to hold office as such untl the end of the next AGM after therr
appointment or, If sooner, until the individual concerned ceases to be a
Director

The Chair, the Vice-Charr or the Treasurer, as the case may be, may
resign from his position at any time {(without necessarlly resigning as a
Director at the same time)

The Charr, the Vice-Chair or the Treasurer, as the case may be, may only
be removed at a Board Meeting called for the purpose at which a
resolution with a majonty in favour 1s passed The Charr, the Vice-Chair or
the Treasurer, as appropnate, must be given an opportunity to explain
why he should not be removed

The Chair i1s to charr all Board Meetings at which he 1s present unless he
does not wish, or 1s not able, to do so

If the Chair 1s not present within 15 minutes after the starting time of a
Board Meeting, or 1s unwilling or unable to chair a Board Meeting, the
Vice-Chair is to chair the Board Meeting If the Vice-Chair 1s not present,
or i1s unwilling or unable to charr a Board Meeting, the Board must elect
one of the Directors to chair the Board Meeting

COMMITTEES AND WORKING PARTIES

27 1

The Board may

2711  establish Committees consisting of those persons whom the
Board decide subject to the requirement that a Committee
consists of at least 1 Director unless the Board resolves that
there 1s good reason why this should not be the case,

2712 delegate to a Committee any of its powers, and

2713 revoke a delegation at any time

WORKSITE [V 11480772 PAGE 22 OF 28




28,

29.

27 2

27 3

274

275

276

277

The Board may establish Working Parties consisting of those persons
whom the Board decide A Working Party may not take decisions on
behalf of the Board but may consider i1ssues In depth with a view to
making recommendations to the Board

The members of a Committee or a Working Party are to be appointed by
the Board but the Board may give a Committee or a Working Party the
right to co-opt individuals to its membership The Board 1s to determine
the chair of each Committee or Working Party

Each member of a Committee or Working Party (including the charr) 1s to
hold office from the date of his appointment until the term of office for
which he has been appointed expires or until he resigns or 1s removed by
the Board from the Committee or Working Party

The Board must determine the quorum for each Committee and Working
Party it establishes

The Board must set the limits of any financial expenditure by each
Committee A Working Party can have no authority to incur expenditure

Every Committee or Working Party must report its proceedings and
decisions to the Board as the Board determines

LOCAL GROUPS

28 1

282

The Board may establish local groups to support its work n fulfilment of
the Objects at a regional level

The Board shall -

2821 ensure that each Local Group adopts a constitution for the
regulation of its own affars in accordance with the model
constitution approved by the Board from time to time, and

2822 ensure that each Local Group elects a committee under the
terms of its constitution who are responsible for controlling the
activities of the Local Group and who are accountable to the
Charity for those activities

OBSERVERS

291

292

293

294

Subject to Article 29 4, the Board may allow individuals who are not
Directors to attend Board Meetings as Observers on whatever terms the
Board decides

Observers may not vote but may take part in discussions with the prior
consent of the Chair

The Board may exclude Observers from any part of a Board Meeting
where the Board considers the business 1s private

The Board must exclude an Observer from any Board Meeting at which a
possible personal benefit to him 1s being considered
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30.

3.

32.

33.

34.

DIRECTORS’ WRITTEN RESOLUTIONS

301 A resolution In wnting or In electronic form agreed by a simple majonty of
the Directors entitled to receive notice of a Board Meeting and to vote
upon the resolution shall be as valid as If it had been passed at a Board
Meeting provided that -

3011 a copy of the resolution 1s sent or submitted to all the Directors
eligible to vote, and

3012 asmple majorty of the Directors have signified thetr agreement
to the resolution in an authenticated document or documents
which are received at the Registered Office within the period of
28 days from the date the resolution was first circulated

302 A resolution under Article 30 1 may consist of several documents In
similar form to each of which one or more of the Directors has signified
their agreement

INDEMNITIES FOR OFFICERS AND EMPLOYEES

311 The Charity may indemnify any officer or employee (other than a Director)
against any hability incurred by him in his capacity as such except when
that hiability 1s due to his own dishonesty or gross negligence

312 Subject to the Act the Chanty may indemnify any relevant Director of the
Charity against any hability incurred by him n that capacity to the extent
permitted by sections 232 to 234 of the Act

313 In this article a “relevant Director” means any Director or former Director
of the Cnarnity

BANK AND BUILDING SOCIETY ACCOUNTS

321 All bank and buillding society Chanty accounts must be controlled by the
Board and must include the name of the Chanty

322 A cheque or order for the payment of money must be signed In
accordance with the instructions of the Board

EXECUTION OF DOCUMENTS

331 Unless the Directors decide otherwise, documents which are executed as
deeds must be signed by

3311 two Directors, or

3312 one Director and the Secretary

THE SECRETARY
341 A Secretary may be appointed by the Board for such a term as the Board
decides

342 A Secretary may be removed by the Board at any time
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35.

36.

NOTICES
351 Notices under the Articles must be in writing or given in electronic form
352 A Member present In person at a General Meeting 1s deemed to have

received notice of the General Meeting and (where necessary) of the
purposes for which it was called

353 The Charnty may give a notice to a Member, Director, Secretary (f any) or
auditor either

3531 personally,

3532 by sending it by post in a prepaid envelope,
3533 by facsimile transmission,

3534  byleaving it at his address,

3535 byemal, or

3536 by means of a website provided that notification 1s also given by
email or in writing of the presence of the notice on the website

354 Notices under Article 35 3 2 to 35 3 6 may be sent

3541 to an address in the United Kingdom or an email address which
that person has given to the Charnty,

3542 to the iast known home or business address of the person to be
served, or

3543 tothat person's address in the Statutory Registers

355 Proof that an envelope containing a notice was properly addressed, pre-
patd and posted is conclusive evidence that the notice was given 48 hours
after it was posted

356 Proof that a facsimile transmission was made I1s conclusive evidence that
the notice was given at the time stated on the transmission report

357 Proof that an electronic form of notice was given shall be conclusive
where the Chanty can demonstrate that it was properly addressed and
sent, In accordance with Section 1147 of the Act

358 A notice may be served on the Charity by delivering it or sending it to the
Charity’s Registered Office or by handing i1t to the Secretary (If any) or by
emall to an address which the Chanty has provided for the purpose

MINUTES

361 The Directors must keep minutes of all -

3611 appointments of officers made by the Directors,
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37.

38.

39.

3612 proceedings at General Meetings,

3613 Board Meetings and meetings of Committees including

36131 the names of the those present at the meeting,
36132 the decisions made at the meetings, and
36133 where appropriate the reasons for the decisions
ACCOUNTS
371 In the preparation of the Charty’'s accounts, the accounts must comply

372

with the provisions of the Act and the Directors must comply with their
obligations as chanty trustees under the Charities Act 2011

The accounting records shall be kept at the Registered Office or at such
other place as the Directors think fit, and shall always be open to
inspection by the Directors of the Charity

ANNUAL REPORT AND RETURN AND REGISTER OF CHARITIES

381

382

The Directors must comply with the requirements of the Chanties Act
2011 with regard to the -

3811 transmission of the statements of account to the Chanty
Commission,

3812  preparation of an annual report and its transmission to the
Charty Commission,

3813 preparation of an annual return and its transmission to the
Charity Commission

The Directors must notify the Chanty Commission promptly of any
changes to the Charity’s entry on the register of charities

STANDING ORDERS

391

392

393

394

Subject to Article 39 3 the Board may from time to time make standing
orders or regulations for the proper conduct and management of the
Charity

Standing orders or regulations are binding on all Members and Directors

No standing order or regulation may be inconsistent with or may affect or
repeal anything in the Memorandum or the Articles

The Members In General Meeting may alter or repeal or make additions to
any standing order or regulation made by the Board in accordance with
Article 391
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