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Name 

1.  
The company's name is THE CHARTERED CERTIFIED ACCOUNTANTS' BENEVOLENT FUND (and in this document it is called the "Charity").
 

Interpretation

 

2.  
In these Articles: 

(i)
“ACCA” means either The Association of Chartered Certified Accountants or The Association of Authorised Public Accountants under their present or any of their former names or any names by which they may subsequently be known and other bodies with which either or both may merge or otherwise combine at any time in the future;
(ii)
"address" means a postal address or, for the purposes of electronic communication, a fax number, an e-mail or postal address or a telephone number for receiving text messages in each case registered with the Charity; 
(iii)
“Annual Retirement Meeting” is the meeting defined in Article 36;
(iv)
"the Articles" means the Charity's Articles of Association; 
(v)
“the Board” means the Board of Trustees; 
(vi) “the Chairman” means the person appointed by the Trustees to preside at their meetings in accordance with Article 65;
(vii) "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;

(viii) “charitable” means charitable in accordance with the law of England and Wales provided that it will not include any purpose which is not charitable in accordance with s.7 of the Charities and Trustee Investment (Scotland) Act 2005;
(ix) “the Charities Acts” mean the Charities and Trustee Investment (Scotland) Act 2005 and the Charities Act 2011 and any other legislation enacted elsewhere in the UK governing the activities of charities;

(x) "the Charity Commission" means the Charity Commission for England and Wales and any other statutory bodies created elsewhere in the UK to govern the activities of charities;
(xi) "Companies Acts" means the Companies Acts (as defined in section 2 of the Companies Act 2006) insofar as they apply to the Charity and any other legislation enacted elsewhere in the UK governing the activities of charitable companies;
(xii) in relation to a Trustee means any person falling within any of the following categories:

(a) any spouse, civil partner, parent, child, brother, sister, grandparent or grandchild of the Trustee; or

(b) the spouse or civil partner of any person in (a); or

(c) any other person in a relationship with the  Trustee which may reasonably be regarded as equivalent to such a relationship as is mentioned at (a) or (b); or

(d) any company, partnership or firm of which the Trustee is a paid director, member, partner or employee, or shareholder holding more than 1% of the capital;
(xiii) "document" includes, unless otherwise specified, any document sent or supplied in electronic form;
(xiv) “electronic form" has the meaning given in section 1168 of the Companies Act 2006;
(xv) “the Members” means the members of the Charity from time to time;
(xvi)  "the Memorandum" means the Charity's Memorandum of Association;
(xvii) "Officers" includes the Trustees and the Secretary (if any);
(xviii) "Secretary" means any person appointed to perform the duties of the secretary of the Charity in accordance with Article 74;
(xix) "the Trustees" means the Charity Trustees as defined by the Charities Acts who are also directors of the Charity as defined in the Companies Acts;
(xx) "the United Kingdom" means Great Britain and Northern Ireland;
(xxi) “Vice-chairman” means the person appointed by the Trustees in accordance with Article 66;

(xxii) “Writing” means the representation or reproduction of words, symbols or other information in a visible form by any method or combination of methods, whether sent or supplied in electronic form or otherwise;

(xxiii) words importing the masculine gender only shall include the feminine gender; 
(xxiv) unless the context otherwise requires words or expressions contained in the Articles have the same meaning as in the Companies Acts but excluding any statutory modification not in force when these Articles become binding on the Charity;
(xxv) apart from the exception mentioned in clause 2(viii) above a reference to an Act of Parliament includes any statutory modification or re-enactment of it for the time being in force and to any subordinate legislation made under it; 
(xxvi) expressions referring to writing shall, unless the contrary intention appears, be construed as including references to printing, electronic communication, lithography, photography, documents in electronic form and other modes of representing or reproducing words in a visible form of whatsoever kind; and
(xxvii) headings shown in the Articles do not form part of the Articles and are for ease of reference only;  they do not affect the sense of the Articles in any way.
 

Liability of Members
3.  
The liability of the Members is limited.
4.  
Every Member of the Charity guarantees, if the Charity is dissolved while he or she or it is a Member or within twelve months after he or she ceases to be a Member, to contribute such sum (not exceeding £10) as may be demanded of him or her or it towards the payment of the debts and liabilities of the Charity incurred before he or she ceased to be a Member, and of the costs, charges and expenses of winding up, and the adjustment of the rights of the Members among themselves.
Objects
5.  
The Charity's objects (Objects) are specifically restricted to charitable objects and purposes only and the Charity has been established to provide public benefit.  The Objects are to relieve poverty, sickness and suffering of persons in need:

(i)  by giving assistance in money or other support to preserve the good health and general well-being of, and to reduce the burden on those who support and care for: 

(a)  persons who are or have been Members of ACCA; or

(b)  the families or dependents of such Members; or 

(c)  other persons who are considered, at the absolute discretion of the Trustees, to be in need of such assistance;  and 

(ii) by giving assistance in money or in kind to such charitable institutions as the Trustees shall in their absolute discretion think fit.

 

Powers 

 

6. 
In furtherance of these Objects, but not otherwise, the Charity shall have the power to do and pay for the costs of anything which is considered by the Trustees as likely to further its Objects or is conducive or incidental to doing so. In particular, the Charity has power: 

 

(i)  
to decide the nature and extent of personal and other information to be submitted before an application for support can be considered by the Board and the form and manner in which such information shall be supplied to the Charity;
(ii)  
to make such grants or loans of money and give such guarantees to or otherwise for the benefit of beneficiaries as the Trustees shall, at their absolute discretion, think fit;
(iii) 
to provide or contribute to the costs of such other support including, but without limitation, goods, services, counselling, medical and psychiatric services, for such beneficiaries in such manner as the Trustees shall, at their absolute discretion, think fit;
(iv)  
to require security for loans of money and to determine what form any security should take;
(v)
to decide whether loans of money should be interest-bearing and, if so, the applicable rate of interest and whether the rate should be fixed or variable;
(vi) to cooperate, exchange information or advice or enter into arrangements with, subscribe to, establish or participate in or otherwise support any formal or informal group or organisation which, in the opinion of the Trustees, furthers the Objects of the Charity including, but without limitation, other charities, voluntary bodies, statutory authorities, associations, institutions and umbrella groupings, whether international, national, local or otherwise;
(vii) to establish wholly-owned or partly-owned trading companies;
(viii) to cause to be written and to publish on paper or electronically reports and other written information considered to be relevant to the needs of beneficiaries;
(ix) to foster, promote or carry out research into any aspect of the Charity’s work,  activities or interests and to disseminate and exchange the results of any such research in such ways as the Trustees shall think fit;
(x) to publicise the work of the Charity and to encourage beneficiaries in need to apply for support and to provide any and all information required by the Charity;
(xi) to solicit income and raise funds, to take and accept subscriptions, donations, devises, bequests, gifts of money, property, shares or other assets and any other income, whether subject to any special trust or not, for any purpose of the Charity;
(xii) to purchase, take on lease or in exchange, hire or otherwise acquire and hold, any real or personal estate or other property of any kind, to maintain and alter any of the same as is considered necessary for any of the Charity’s Objects and, subject to compliance with the Charities Acts, to sell, lease or otherwise dispose of or mortgage any such real or personal estate or other property;
(xiii) to maintain such funds and reserves at such levels as the Trustees consider appropriate in the context of long-term projections of the Charity’s income and expenditure;
(xiv) to erect, buy, take on lease or in exchange, hire or otherwise acquire any real or personal property and any rights or privileges attaching thereto including any charitable trusts which may be lawfully undertaken and to maintain, improve and equip it for use;
(xv) to sell, lease, mortgage or otherwise dispose of or turn to account all or any part of the property or assets of the Charity;  in exercising this power, the Charity must comply as appropriate with sections 117 to 129 of the Charities Act 2011, as amended by the Charities Acts;
(xvi) to borrow money and to charge the whole or any part of the property of the Charity as security for repayment of money borrowed or as security for a grant or the discharge of an obligation;  in exercising this power, the Charity must comply as appropriate with sections 117 to 129 of the Charities Act 2011, as amended by the Charities Acts, if it wishes to mortgage land;
(xvii) to employ and remunerate any person or persons to advise on, supervise, organise or carry on any aspects of the work of the Charity;
(xviii) to:

(a)
operate bank and other current or deposit accounts and invest funds; 

(b)
delegate the management and custody of investments and other property to a professional fund-manager; and 

(c)
arrange for the investments or other property of the Charity to be held in the name of a nominee approved by the Trustees 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;
(xix) to insure the property of the Charity against any foreseeable risk and to take out other insurance policies that, in the opinion of the Trustees, protect the Charity;
(xx) to indemnify any Trustee, auditor, reporting accountant or other Officer of the Charity against any liability incurred by him or her to the full extent permitted by the Charities Acts including but without limitation to provide indemnity insurance to cover the liability of the Trustees (or any of them) 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 guilty in relation to the Charity, and the liability of the Trustees (or any of them) to make a contribution to the Charity’s assets as specified in section 214 of the Insolvency Act 1986 (wrongful trading), provided that any such insurance shall not extend to any claim arising from any act or omission that the Trustees (or any of them) knew to be a breach of trust or breach of duty or which was committed by the Trustees (or any of them) in reckless disregard of whether or not it was a breach of trust or breach of duty;  and provided also that such insurance shall not extend to the costs of an unsuccessful defence to a criminal prosecution brought against the Trustees (or any of them) in their capacity as Trustees of the Charity;
(xxi) to enter into contracts to provide services to or on behalf of other bodies;
(xxii) to make such rules, regulations and bye-laws as the Trustees consider from time to time are necessary to the efficient running of the Charity; 
(xxiii) to decide from time to time the Charity’s mission, aims and activities and to decide priorities for action;
(xxiv) to acquire, merge with or to enter into any partnership or joint venture arrangement with any other charity that, in the opinion of the Trustees, will further the Objects of the Charity.  The Charity shall not acquire, merge with or enter into any partnership or joint venture arrangement with any entity that is not also charitable;
(xxv) 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;
(xxvi) to do all such other lawful things that the Trustees, at their absolute discretion,  believe are conducive or incidental to the attainment of the Objects or any of them; and
(xxvii) to take over the assets and liabilities, past, present and future of the unincorporated charity, the Chartered Certified Accountants' Benevolent Fund (Charity Commission number 222595).
For the avoidance of doubt, the system of law governing the constitution of the Charity is the law of England and Wales.
Limitation on private benefits 
7.  
The income and property of the Charity shall be applied solely towards the promotion of the Objects. 

8. No part of the income and 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 unless the payment is permitted by Articles 9 or 10.

9. No Trustee may:
(i) sell goods, services or any interest in land to the Charity;
(ii) be employed by, or receive any remuneration from, the Charity; or
(iii) receive any other financial benefit from the Charity;

unless the payment is permitted by Article 10 or authorised in Writing by the Charity Commission.
10. A Trustee may receive the following benefits from the Charity:

(i) a Trustee or a person who is Connected with a Trustee may receive a benefit from the Charity in his, her or its capacity as a beneficiary of the Charity;

(ii) a Trustee or a person who is Connected with a Trustee may be reimbursed by the Charity for, or may pay out of the Charity’s property, reasonable expenses properly incurred by him, her or it when acting on behalf of the Charity;

(iii) a Trustee or a person who is Connected with a Trustee may be paid reasonable and proper remuneration by the Charity for any goods or services supplied to the Charity on the instructions of the Trustees (excluding, in the case of a Trustee, the service of acting as Trustee and services performed under a contract of employment with the Charity) provided that this provision may not apply to more than half of the Trustees in any financial year (and for these purposes this provision shall be treated as applying to a Trustee if it applies to a person who is Connected with that Trustee);

(iv) a Trustee or a person who is Connected with a Trustee may receive interest at a reasonable and proper rate on money lent to the Charity;

(v) a Trustee or a person who is Connected with a Trustee may receive reasonable and proper rent for premises let to the Charity;

(vi) the Charity may pay reasonable and proper premiums in respect of indemnity insurance effected in accordance with Article 6(xx); and

(vii) a Trustee or other officer of the Charity may receive payment under an indemnity from the Charity in accordance with the indemnity provisions set out at Article 91;

provided that where benefits are conferred under Article 10, Articles 47 to 52 (Conflicts of Interest) must be complied with by the relevant Trustee in relation to any decisions regarding the benefit.
11. If the Charity is registered with the Office of the Scottish Charity Regulator the additional requirements under section 66 and 67 of the Charities and Trustee Investment (Scotland) Act 2005 must be complied with.

 

Members
12. The Trustees from time to time shall be the only Members of the Charity.

13. A Trustee shall become a Member on becoming a Trustee.

14. The names of the Members of the Charity must be entered in the register of Members.

15. A Member shall cease to be a Member if he or she ceases to be a Trustee.
16. Membership is not transferable and shall cease on death.
Associate members
17. The Trustees may establish such categories as associate membership with such description and with such rights and obligations (including without limitation the obligation to pay a subscription) as they think fit and may admit and remove such associate members in accordance with such regulations as the Trustees shall make provided that no such associate members shall be Members of the Charity for the purposes of the Articles or the Companies Acts.

 
Members’ meetings 
18.
The Trustees may call a general meeting of the Members at any time.

19.
Such meetings must be held in accordance with the provisions regarding such meetings in the Companies Acts.

Written resolutions of the Members

20.
Subject to Article 21, a written resolution of the Members passed in accordance with these Articles 20 to 28 shall have effect as if passed by the Charity in general meeting:

(i)
A written resolution is passed as an ordinary resolution if it is passed by a simple majority of the total voting rights of eligible Members;
(ii)
A written resolution is passed as a special resolution if it is passed by Members representing not less than 75% of the total voting rights of eligible Members.  A written resolution is not a special resolution unless it states that it was proposed as a special resolution.

21.
In relation to a resolution proposed as a written resolution of the Members, the eligible Members are the Members who would have been entitled to vote on the resolution on the circulation date of the resolution.

22.
A Members’ resolution under the Companies Acts removing a Trustee or an auditor before the expiration of his or her term of office may not be passed as a written resolution.

23.
A copy of the written resolution must be sent to every Member together with a statement informing the Member how to signify their agreement to the resolution and the date by which the resolution must be passed if it is not to lapse.  Communications in relations to written resolutions shall be sent to the Charity’s auditors in accordance with the Companies’ Acts.
24.
A Member signifies their agreement to a proposed written resolution when the Charity receives from him or her an authenticated document identifying the resolution to which it relates and indicating his agreement to the resolution.

25.
If the document is sent to the Charity in hard copy form, it is authenticated if it bears the Member’s signature.

26.
If the document is sent to the Charity by electronic means, it is authenticated if it bears the Member’s signature or if the identity of the Member is confirmed in a manner specified by the Charity or if it is accompanied by a statement of the identity of the Member and the Charity has no reason to doubt the truth of that statement or if it is from an e-mail address specified by the Member to the Charity for the purposes of receiving documents or information by electronic means.
27.
A written resolution is passed when the required majority of eligible Members have signified their agreement to it.

28.
A proposed written resolution lapses if it is not passed within 28 days of the circulation date.
 

Appointment and Retirement of Trustees 
29.  
The first Trustees shall be those persons notified to Companies House as subscribers to the Memorandum of Association of the Charity.
30.  
A Trustee must be a natural person aged 18 years or older.
31.  
No one may be appointed a Trustee if he or she would be disqualified from acting under the provisions of Article 38. 
32.  
The number of Trustees shall be not less than five and not more than fifteen. 
33.  
A Trustee may not appoint an alternate Trustee or anyone to act on his or her behalf at meetings of the Trustees.
34.
Any person who is willing to act as a Trustee, and who would not be disqualified from acting under the provision of Article 38, may be appointed to be a Trustee by a decision of the Trustees.

Automatic retirement 

35.
At every Annual Retirement Meeting one third, or the number nearest to one third of the Trustees, being those who have been longest in office since their last appointment or reappointment, must retire from office.  Where more than one third of the Trustees have served for the same period of time since their last appointment or reappointment those Trustees shall agree amongst themselves which Trustees shall retire, or in the event that agreement cannot be reached, the decision shall be made by lot.  The retirement takes effect at the conclusion of the meeting.
36.
The Annual Retirement Meeting shall be the meeting of the Trustees at which the accounts of the Charity are adopted.
37.
Trustees who retire by rotation may offer themselves for re-election provided that they have not completed nine years as a Trustee of the Charity.  A person shall not hold office as a Trustee within twelve months of ceasing to be a Trustee who has been in office for nine consecutive years.
 
Disqualification and removal of Trustees 
38.  
A Trustee shall cease to hold office if he or she
(i)
is disqualified from acting as a Trustee or ceases to be a Trustee by virtue of any provision in the Companies Acts or is prohibited by law from being a Trustee; or 

(ii)
has been convicted of any offence involving dishonesty or deception; or

(iii)
has been adjudged bankrupt or sequestration of his estate has been awarded and (in either case) he or she has not been discharged; or

(iv)
has made a composition or arrangement with, or granted a trust deed for, his creditors and has not been discharged in respect of it; or
(v)
has been removed from the office of Charity Trustee or Trustee for a Charity by an order made by the Charity Commission or another charity regulator within the United Kingdom on the grounds of any misconduct or mismanagement in the administration of a Charity for which he or she was responsible or to which he or she was privy, or which he or she by his or her conduct contributed to or facilitated; or

(vi)
has otherwise been prohibited by law from acting as a Trustee; or

(vii)
is directly or indirectly interested in any contract with the Charity and fails to declare the nature of their interest; or

(viii)
becomes incapable by reason of mental disorder, illness or injury of managing and administering his or her own property or affairs; or 

(ix)
resigns as a Trustee by notice to the Charity (but only if at least five Trustees will remain in office when the notice of resignation is to take effect); or 

(x)
is absent without the permission of the other Trustees for three consecutive meetings of the Board and the Trustees resolve that his or her office be vacated; or

(xi)
at a meeting of the Trustees at which at least half of the Trustees are present, a resolution is passed that he or she be removed from office.  Such a resolution shall not be passed unless he or she has been given at least 14 Clear Days’ notice that the resolution is to be proposed, specifying the circumstances alleged to justify removal from office, and has been afforded a reasonable opportunity of either (at his or her option) being heard by or of making written representations to the Trustees.
Powers of Trustees 
39.  
The Trustees shall manage the business of the Charity and may exercise all the powers of the Charity as are not required to be exercised by the Charity in general meeting unless they are subject to any restrictions imposed by the Companies Acts, the Charities Acts, the Articles or any special resolution provided that no such requirement for a resolution by a general meeting shall invalidate any prior act of the Trustees which would have been valid if that requirement had not been made.

40.  
No alteration of the Articles or any special resolution of the Charity shall have retrospective effect to invalidate any prior act of the Trustees. 
41.  
Any meeting of Trustees at which a quorum is present at the time the relevant decision is made may exercise all the powers exercisable by the Trustees.
42.  
A Trustee shall not vote in respect of any contract in which they or any Connected person have an interest or any matter arising out of it and, if they do so vote, their vote shall not be counted except in respect of any indemnity insurance to cover the liability of Trustees.
43.  
All acts done by a person acting as a Trustee shall, even if afterwards discovered that there was a defect in his or her appointment or that he or she was disqualified from holding office or had vacated office, be as valid as if such person had been duly appointed and was qualified and had continued to be a Trustee.
44.  
No resolution or act of the Board or the Charity in general meeting shall be invalidated by reason of failure to give notice to any Trustee or member of a committee or Member of the Charity or by reason of any procedural defect in the meeting unless it is shown that the failure or defect has materially prejudiced a Member or beneficiaries of the Charity.

45.  
Subject to the provisions of the Articles the Trustees may regulate their proceedings as they think fit.
46. Subject to the Articles, the Trustees may make any rule which they think fit about how they take decisions, and about how such rules are to be recorded or communicated to Trustees.

Conflicts of interest

47.
Unless Article 48 applies, a Trustee must declare the nature and extent of:
(i)
any direct or indirect interest which he or she has in a proposed transaction or arrangement with the Charity; and
(ii)
any duty or any direct or indirect interest which he or she has which conflicts or may conflict with the interests of the Charity or his or her duties to the Charity.
48.
There is no need to declare any interest or duty of which the other Trustees are, or ought reasonably to be, already aware.
49.
If a Trustee’s interest or duty cannot reasonably be regarded as likely to give rise to a conflict of interest or a conflict of duties with or in respect of the Charity, he or she is entitled to participate in the decision-making process, to be counted in the quorum and to vote in relation to the matter. Any uncertainty about whether a Trustee’s interest or duty is likely to give rise to a conflict shall be determined by a majority decision of the other Trustees taking part in the decision-making process.
50.
If a Trustee’s interest or duty gives rise (or could reasonably be regarded as likely to give rise) to a conflict of interest or a conflict of duties with or in respect of the Charity, he or she may participate in the decision-making process and may be counted in the quorum and vote unless:

(i)
the decision could result in the Trustee or any person who is Connected with him or her receiving a benefit other than:

(a) 
any benefit received in his, her or its capacity as a beneficiary of the Charity (as permitted under Article 10(i)) and which is available generally to the beneficiaries of the Charity;
(b)
the payment of premiums in respect of indemnity insurance effected in accordance with Article 6(xx);

(c)
payment under the indemnity set out at Article 91; and
(d) reimbursement of expenses in accordance with Article 10(ii); or

(ii) a majority of the other Trustees participating in the decision-making process decide to the contrary;

in which case he or she must comply with Article 51.
51. If a Trustee with a conflict of interest or conflict of duties is required to comply with this Article 51, he or she must:

(i) take part in the decision-making process only to such extent as in the view of the other Trustees is necessary to inform the debate;
(ii) not be counted in the quorum for that part of the process; and
(iii) withdraw during the vote and have no vote on the matter.
52. Where a Trustee has a conflict of interest or conflict of duties and the Trustee has complied with his or her obligations under these Articles in respect of that conflict:

i. the Trustee shall not be in breach of his or her duties to the Charity by withholding confidential information from the Charity if to disclose it would result in a breach of any other duty or obligation of confidence owed by him or her; and

ii. the Trustee shall not be accountable to the Charity for any benefit expressly permitted under these Articles which he or she or any person Connected with him or her derives from any matter or from any office, employment or position.

Register of Trustees’ interests
53. The Trustees must cause a register of Trustees’ interests to be kept.
Proceedings of Trustees 
54. 
 The Trustees may regulate their proceedings as they think fit, subject to the provisions of these Articles.
55.  
The Board shall meet at least three times in each calendar year. 
56.  
Any Trustee may call a meeting of the Board.


 

57.  
The Secretary must call a meeting of the Board if required to do so by any Trustee.
58.  
At any Board meeting, decisions shall be made by a simple majority of votes.  In the case of an equality of votes, the chair of the meeting shall be entitled to a second or casting vote.  
59.  
The Trustees may, at their discretion, hold a meeting of the Board or any committee by telephone or any other electronic form provided that all those participating in the meeting can hear and communicate with each other throughout the entire meeting.

 

60.  
No business shall be transacted at any Board meeting unless a quorum is present at the time the decision is purported to be made.
61.  
The quorum shall be three or the number nearest to one third of the total number of Trustees, whichever is the greater, or such larger number as may be decided from time to time by the Trustees.  
62.
A Trustee shall not be counted in the quorum present when any decision is made about a matter on which they are not entitled to vote. 

63.  
If the number of Trustees is less than the minimum number fixed by Article 32, the Trustees may act only for the purposes of increasing the number of Trustees to that minimum number or of summoning a general meeting.
64.  
In urgent cases, decisions may be made by the Chairman of the Board after considering the responses by email or other appropriate electronic means of a majority of the Trustees after they have been sent and considered the appropriate information and have been invited to give their views by email or other appropriate electronic means.  A decision which is made by email in accordance with this Article shall be valid and effectual as if it had been made at a meeting duly convened and held, provided the following conditions are complied with:
(i) the appropriate information has been sent to all Trustees by email;
(ii) all the Trustees have had the opportunity to consider the information and respond within a reasonable time;

(iii) views from a Trustee sent by email must be from an email address which has been previously notified in writing (not using electronic communications) by the Trustee to the Secretary as intended for use by that Trustee for the purpose; and 

(iv) following receipt of responses from the Trustees, the Secretary shall circulate a further email to the Trustees confirming the decision made; and 

(v) such decisions will be confirmed at the next meeting of the Trustees and confirmed in the minutes of that meeting.
 65.  
The Trustees may appoint one of their number to be the Chairman of the Trustees for such term of office as they determine and may at any time remove him or her from that office.
66.  
The Trustees may appoint one of their number to be the Vice-chairman of the Trustees for such term of office as they determine and may at any time remove him or her from that office.
67.
The Chairman or the Vice-chairman, in the absence of the Chairman, shall have no functions or powers except those conferred by the Articles or delegated to him or her by the Trustees. If the Chairman gives prior notice that he or she will be unable to attend a Board meeting or is not present within ten minutes after the time appointed for the meeting, the Vice-chairman (if any) shall chair that meeting. If neither the Chairman or the Vice-chairman is present within ten minutes after the time appointed for the meeting the Trustees present may appoint one of their number to chair that meeting.
 
68.  
A resolution signed in writing by a simple majority of Trustees entitled to receive notice of and to attend and vote on the resolution at Board meetings shall be as valid and effective as if it had been passed at a meeting of the Board duly convened and held provided that a copy of the proposed resolution was sent or submitted to all the Trustees eligible to vote before the resolution is made.  Any such resolution may comprise several documents containing the text of the resolution in like form to each of which one or more Trustees has signified their agreement.
 

Delegation 
69.  
Subject to the Articles, the Board may delegate any of its powers or functions to any committee.
70.
Subject to the Articles, the Trustees may delegate the implementation of their decisions or day to day management of the affairs of the Charity to any person or committee. 

71. Any delegation by the Trustees may be:

(i) by such means;

(ii) to such an extent;

(iii) in relation to such matters or territories; and

(iv) on such terms and conditions;

as they think fit.

72. The Trustees may authorise further delegation of the relevant powers, functions, implementation of decisions or day to day management by any person or committee to whom they are delegated.
73.
The Trustees may revoke or alter a delegation in whole or in part, or alter its terms and conditions. 
Secretary

74.
A Secretary may be appointed by the Trustees for such term and upon such conditions as they may think fit, and may be removed by them.  If there is no Secretary:

(i) anything authorised or required to be given  or sent to, or served on, the Charity by being sent to its Secretary may be given or sent to, or served on, the Charity itself, and if addressed to the Secretary shall be treated as addressed to the Charity; and
(ii) anything else required or authorised to be done by or to the Secretary of the Charity may be done by or to a Trustee, or a person authorised generally or specifically in that behalf by the Trustees.
Minutes 
75.  
The Trustees must cause minutes to be kept of all general meetings of the Charity and all meetings of the Trustees and committees of the Board recording:
(i)
appointments of Officers made by the Trustees,  
(ii)
the names of the Trustees present at the meeting,
(iii)
decisions made at the meetings, 

(iv)
where appropriate, the reasons for the decisions and
(v)
all other material considered by the Trustees to be material to the content of the meeting.

76.  
Copies of the minutes must be given to all Trustees as soon as possible after the meeting.

77.  
Minutes must be kept for a minimum of 15 years from the date of the meeting, resolution or decision.

 

Annual report, accounts and returns
78.  
The Trustees must cause to be prepared for each financial accounting period a report and accounts in such form as is required by the Companies Acts, the Charities Acts and other relevant regulations and accounting standards unless the Trustees consider that the Charity should prepare the report and accounts in a different form.  In such a case, the Trustees must include in the report and accounts an explicit statement of how they differ from the form required by the Companies Acts, the Charities Acts and other relevant regulations and accounting standards and the reasons why the Trustees decided to prepare the report and accounts in a different form.
79.  
The Trustees must cause proper financial records to be kept.
 
80.  
The Trustees must cause proper and timely annual reports and accounts to be prepared, and annual returns and reports on changes to information held to be made to the appropriate bodies in the United Kingdom.

 

Notices

81.  
Subject to the Articles, any notice required to be sent or supplied by or to the Charity under the Articles may be sent or supplied in any way in which the Companies Act 2006 provides for documents or information which are authorised or required by any provision of that Act to be sent or supplied by or to the Charity. 
82.  
Subject to the Articles, any notice or document to be sent or supplied to a Trustee in connection with the taking of decisions by Trustees or concerning the governance or management of the Charity may also be sent or supplied in any way in which the Companies Act 2006 provides for documents or information to be sent or supplied. 

83.  
Any notice or document required to be given to or by the Charity by the Articles must be in writing.  The Charity may send any such notice or document to a Member or Trustee and any other notices or documents relating to other decisions required of the Trustees either: 

(i)
personally, or 

(ii)
by sending it by post in a prepaid envelope addressed to the Member or Trustee at the latest postal address notified to the Charity, or 

(iii)
by leaving it at the latest postal address of the Member or Trustee notified to the Charity, or
(iv)
by sending it in electronic form to the latest address notified to the Charity. 
84.  
The Charity may send notices and documents to a Member or Trustee in electronic form provided that:

(i)
the Member or Trustee concerned has given his or her consent in writing to receiving notices or documents in electronic form and in such consent has set out an address to which the electronic communication shall be sent; and

(ii)
the means of electronic communication used by the Charity enables the Member or Trustee concerned to read the text of such notices and documents.
85.  
If any Member or Trustee notifies the Charity of his or her e-mail address, the Charity may satisfy its obligation to send notices and other documents by:

(i)
publishing such notice or other document on a web site; and

(ii)
notifying the Member or Trustee by e-mail to that e-mail address that a notice or other document has been so published, specifying the address of the web site on which it has been published, the place on the web site where the notice may be accessed, how it may be accessed.

86.  
A Member or Trustee who does not register an address with the Charity or who registers only a postal address that is not within the United Kingdom shall not be entitled to receive any notice from the Charity.
87.  
A Member present in person at any meeting of the Charity shall be deemed to have received notice of the meeting and of the purposes for which it was called. 
88.  
Delivery of notices sent by the Charity to a postal or electronic address shall be deemed to have taken place in accordance with the provisions of section 1147 of the Companies Act 2006. 
89.  
Delivery of notices delivered by or on behalf of the Charity to a Member or Trustee personally shall be deemed to have taken place on the day delivery was made.

90.  
The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting by, any person entitled to receive notice shall not invalidate the proceedings at that meeting.
Indemnity

91.
Without prejudice to any indemnity to which a Trustee may otherwise be entitled, every Trustee of the Charity shall be indemnified out of the assets of the Charity in relation to any liability incurred by him or her in that capacity but only to the extent permitted by the Companies Acts; and every other officer of the Charity may be indemnified out of the assets of the Charity in relation to any liability incurred by him or her in that capacity, but only to the extent permitted by the Companies Acts.

Rules 
92.  
The Trustees may from time to time make such reasonable and proper rules or bye laws as they may deem necessary or expedient for the proper conduct and management of the Charity. 
93.  

No rule or bye law shall be inconsistent with or shall affect or repeal anything contained in the Articles.

 

Amalgamation
 

94.
The Charity may by special resolution of the Members, subject to any approval that may be required by the Charities Acts, transfer the assets and liabilities of the Charity to another charity established for exclusively charitable purposes within, the same as or similar to the Objects of the Charity.
 

95.  
On such a transfer to another charity, the Trustees must ensure that all necessary steps are taken to transfer the Charity’s land and other property and contracts, including contracts of employment and the transfer of pension rights. 
Dissolution 
96.  
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 directly for the Objects or by transfer to any charity or charities established for exclusively charitable purposes under the law of every part of the United Kingdom for purposes within, the same as or similar to the Objects. 
97.  
Subject to any such resolution of the Members of the Charity, the Trustees 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 dissolution of the Charity be applied or transferred directly for the Objects or by transfer to any charity or charities established for exclusively charitable purposes for purposes within, the same as or similar to the Objects.
98.  
In no circumstances shall the net assets of the Charity be paid to or distributed among the Members of the Charity and, if no resolution in accordance with Articles 96 or 97 is passed by the Members or the Trustees, the net assets of the Charity shall be applied for charitable purposes as directed by the Court or the Charity Commission.
 

99.  
Nothing in these Articles shall authorise an application of the property of the Charity for purposes which are not charitable in accordance with the Charities Acts.
 
Changes to the Articles of Association
100.  
Subject to any necessary approval of the Charity Commission and other charity regulators in the United Kingdom, these Articles of Association may be amended by special resolution of the Members of the Charity provided that no amendment is valid if it would have the effect of making the Charity cease to be a charity at law.
Exclusion of model articles
101.
The relevant model articles for a company limited by guarantee are hereby expressly excluded.
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