Memorandum and Articles of Association for a Charitable Company 

THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE

Memorandum of Association of CharityWorks
Each subscriber to this memorandum and articles of association wishes to form a company under the Companies Act 2006 and agrees to become a member of the company 
(1) Sonia Bartlett

(2) Rachel Whale

(3) Stellamaris Mohammed representing The Children’s Society
(4) Peter Coley representing St Mungo’s 

(5) Helen Baker representing Advance Housing and Support

(6) Norma Clayton representing Together: Working for Wellbeing  
(7) Howard Rosenthal representing The Terrence Higgins Trust
(8) Vicky Hemming representing RNID

Dated:
1. The company’s name is charityworks

Interpretation

2. In the articles:
‘the articles’ means the charity’s articles of association.

‘the charity’ means the company intended to be regulated by the articles

‘ the Commission’ means the Charity Commission for England and Wales

‘Companies Acts’ means the Companies Acts ( as defined in section 2 of the Companies Act 2006) insofar as they apply to the charity

‘the directors’ means the directors of the charity. The directors are charity trustees as defined by section 97 of the Charities Act 1993
 
‘officers’ includes the directors and the secretary ( if any)
‘secretary ‘ means any person appointed to perform the duties of the secretary of the charity

Liability of members

3. 
(1)   The liability of the members is limited

(2)
Every member of the charity promises, if the charity is dissolved while he or she is a member, or within twelve months after he or she ceases to be a member, to contribute such sum (not exceeding £10) as may be demanded of him or her towards the payment of the debts and liabilities of the charity before he or she ceases to be a member, and the costs charges and expenses of winding up and the adjustment of the contributories among themselves.
Objects
4.
 The charity’s objects (‘ objects’) are specifically restricted to the
            following: 
The Charity's objects are, for the public benefit, to advance education in such charitable ways as the trustees think fit, in particular but not exclusively;
The provision of training and development programmes for the benefit of the voluntary not for profit sector. 
Powers

5.
In furtherance of the Objects, but not otherwise, the charity may
      exercise the following powers:
(a) to improve access to the voluntary sector for potential employees providing a more diverse pool of talent
(b) to deliver outstanding routes for training and development to increase workforce skills and capacity in the voluntary sector
(c) to produce cost efficiencies in the voluntary sector through more successful recruitment and retention which can be reinvested in services
(d) to be an exemplar of voluntary sector collaborative working and learning
 

It must be within the objects and powers of each of the Board member organisations of charityworks to subscribe to the memorandum and articles of association of charityworks.
Application of income, property and other assets
Universal clauses
6. 
(1)
The income and property of the charity shall be applied soley 



towards the promotion of the objects
(2)

Any intellectual property and goodwill developed through 

charityworks, including the name, logo, any publications, and any data bases will be the property of the charity.

(3)       (a)
A director is entitled to be reimbursed from the property of the charity or may pay out of such property reasonable expenses properly incurred by him or her when acting on behalf of the charity. In practice it is expected that directors will normally claim such expenses from the Board member charity which employs them.
            (b)      A director may benefit from trustee indemnity insurance cover purchased at the charity’s expense in accordance with, and subject to the conditions in, section 73F of the Charities Act 1993.

 (c)    A director may receive an indemnity from the charity in 
          the circumstances specified in article 56.

(4)       None of the income or property of the charity may be paid or
transferred directly or indirectly by way of dividend bonus or otherwise by way of profit to any member of the charity. This does not prevent a member who is not also a director receiving:
(a) a benefit from the charity in the capacity of beneficiary of the charity;

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

Directors’ benefits

Provision of goods and services, employment and other remuneration/financial benefits.
(5)(A)
No director or connected person may;
(a) buy any goods or services from the charity on terms preferential  to those applicable to members of the public;

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

(c) be employed by, or receive remuneration from the charity;

(d) receive any other financial benefit from the charity

unless:

(1) the payment is permitted by article 6(4)(B)(a) or:

(2) the directors obtain the prior written approval of the Commission and fully comply with any procedures it prescribes

Scope and powers permitting directors’/ connected persons’ benefits
(5)(B)
(a)
(1)
A director or connected person may 

receive a benefit from the charity as a beneficiary of the charity provided that a majority of the directors do not benefit in this way

(2)
A director or connected person may enter into a contract for the supply of services or goods that are supplied in connection with the provision of services, to the charity where that is permitted in accordance with and subject to the conditions in section 73A to 73C of the Charities Act 1993
(3)
The directors may arrange for purchase out of the funds of the charity of insurance designed to indemnify the directors in accordance with the terms of and subject to he conditions in section 73F of the Charities Act 1993

(4)
A director or connected person may

take part in the normal trading and  fundraising activities of the charity on the same terms as members of the public

Payment for supply of goods and services – controls

(5)(C)
The charity and its directors may only rely on the authority provided by article 6(4)(B)(a)(3) if the following conditions are satisfied:
(a) The amount  or maximum amount of the payment for goods 

or services is set out in an agreement in writing between the charity and the relevant director – the ‘supplier’
(b) The amount paid for the goods or services does not exceed what is reasonable in the circumstances for the supply of those goods or services

(c) The directors are satisfied that it is in the best interests of the charity to contract with the supplier , balancing the advantages of contracting with a director against the disadvantages of doing so
(d) The supplier is absent from the part of any meeting at which there is a discussion of the proposal to enter into a contract or arrangement with him or her relating to the supply of goods or services to the charity

(e) The supplier does not vote on any such matter and is not counted when calculating whether there is  a quorum of directors present at the meeting where such a vote is taken.
(f) The reason for their decision is recorded by the directors in the minutes 

(g) A majority of the directors then in office are not in receipt of remuneration or payments authorised by article 6(4) (A)

(6)
(a)
A ‘connected person’ is defined as:

(1) a child, parent, grandchild, grandparent, brother or 


sister of a director

(2) the spouse or civil partner of a director or of any

 person in paragraph (1) above

Members

7.
(1)
The subscribers to the memorandum are the first members

 of the charity

(2)       Membership is open to other individuals or organisations 

who:

(a) apply to the charity in the form required by the directors and

(b) are approved by the directors

(3)
(a)
The directors may only refuse an application for

 membership if, acting reasonably and responsibly, 

 they consider it to be in the best interest of the charity to do so.

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

(5)       Membership is terminated if :
(1) the member dies or, if it is an organisation, ceases to

exist

(2) the member resigns by providing 6 months written notice to the charity

(3)
the member is removed from membership by the resolution of the directors that it is in the best interests of the charity that his or her membership is terminated




Such a resolution may only be passed if:
i. the member has been given at least 21 days notice in writing of the meeting of the directors at which the resolution will be proposed and the reasons why it is to be proposed



  ii.  the member or, at the option of the member, the

  member’s representative has been allowed to
  make representations to the meeting

General Meetings of the Charity’s Board
8. 
(1)
The charity must hold its first annual general meeting within 



eighteen months after the date of its incorporation

(2)        An annual general meeting must be held in each

            subsequent year and not more than fifteen months may
 elapse between successive general meetings

(3)       The directors may regulate their proceedings as they think fit 

             subject to the provisions of the articles

(4)       The Board of Directors will meet at least bi-monthly

        (5)

 Directors will endeavour to attend all board meetings and will agree with other directors a second employee from the Board member charity they represent to act as their proxy if they are unable to attend. The names of such proxies will be recorded. Such a proxy will be counted in the quorum and will be entitled to take part in decisions and vote.
(6)
Directors may invite other individuals to attend and contribute to the meetings, although these individuals will not be entitled to take part in any decisions of the directors
(7)      No decisions may be made at any general meeting unless a

           quorum is present

(8)
The Board will be quorate if Directors or their proxies from a 
   
 minimum of three of the Board member charities are
            present.
(9)
Meetings may be held either in person or by suitable
 electronic means agreed by the Board, enabling all

 participants to communicate with each other.
(10)  
At least 14 days notice will be given of all meetings, unless

           otherwise agreed by the Directors.
      (11)     The member of the Board who is appointed by the directors
to chair the charity will chair meetings of the directors. If that director is not present at a meeting the directors present may appoint one of their number to chair the meeting
(12)
Decisions will be taken by majority decision. In the case of equality of votes the person chairing the meeting shall have a second or casting vote.
(13)    The Directors may delegate tasks to other agencies, 

individuals or sub-committees provided that the terms of 
     delegation are clearly stated in writing and reports as required are delivered promptly to the directors by delegees.
(14)    The directors may revoke or alter a delegation

(15) Meetings will be serviced by the managing agent appointed
           by the directors who will organise dates, venue and
           supporting papers and minutes.
Directors
9.
(1)
A director must be a person aged 16 years or older


(2)
No one may be appointed a director if he or she would be

                      disqualified from acting under the provisions of article 36

(3)
 The first directors shall be the persons notified to 

                       Companies House as the first directors of the charity

Appointment of directors:


(4)
The charity may by ordinary resolution:

(a) appoint a person who is willing to act as a director; and

(b) determine the rotation in which any additional directors are to retire

(5)       All board member charities will be expected to put forward a

senior employee/ director who is prepared to act as a director of charityworks.
(6)        Additional board members will be chosen to strengthen

            relevant skills and experience.

Powers and responsibilities of directors:


(7)
The directors will manage the business of the charity and

                      may exercise all the powers of the charity unless they are

                      subject to any restrictions imposed by the Companies Act,

                      the articles or any special resolution.
(8)       The directors will contract with a managing agent to take

responsibility for the day to day management of the charity and to provide regular reports against performance, risks and opportunities to the directors.
(9)
The directors put forward by board member charities will be responsible for providing regular reports against the performance, risks and opportunities for charityworks to their own boards.
Disqualification and removal of directors

(10) A director shall cease to hold office if he or she:

(a) ceases to be a director by virtue of any provision in the Companies Act or is prohibited by law from being a director

(b) is disqualified from acting as a trustee by virtue of section 72 of the Charities Act 1993 (or any statutory re-enactment or modification of that provision)
(c) ceases to be a member of the charity

(d) becomes incapable of managing or administering his or her own affairs

(e) resigns as a director by notice to the charity (but only if at least two directors will then remain in office)

(f) is absent without permission of the directors from all their meetings held within a period of six consecutive months and the directors resolve that his or her office be vacated

Remuneration of trustees
(11)
The directors must not be paid any remuneration unless it is authorised by article 6.
Declaration of directors’ interests
(11) A director must declare the nature and extent of any

            interest, direct or indirect, in a proposed transaction or

 arrangement with the charity or in any transaction or arrangement entered into by the charity which has not previously been declared. A director must absent himself or herself from any discussions of the directors in which it is possible that a conflict of interest may arise between his or her duty to act solely in the interests of the charity and any personal interest.
Minutes
10.      The directors must keep minutes of all:

(1) appointments of officers made by the directors;

(2) proceedings at meetings of the charity

(3) meetings of the directors and any committees of directors including:

(a) the names of the directors present at the meeting;

(b) the decisions made at the meetings

(c) where appropriate the reasons for the decisions

Accounts

11.
(1)
The directors must prepare for each financial year accounts
as required by the Companies Acts. The accounts must be prepared to show a true and fair view and follow accounting standards issued or adopted by the Accounting Standards Board or its successors and adhere to the recommendations of applicable Statements of Recommended Practice
(2)       The directors must keep accounting records as required by 
            the Companies Acts.
Annual Report and Return and Register of Charities

12.
(1)
The directors must comply with the requirements of the 

                      Charities Act 1993 with regard to the:

(a) transmission of the statements of account to the charity;

(b) preparation of an Annual Report and its transmission to the Commission

(c) preparation of an Annual Return and its transmission to the Commission

The directors must notify the Commission promptly of any changes to the charity’s entry on the Central Register of Charities

Indemnity

13.
(1)
The charity may indemnify a relevant director against any 
liability incurred by him or her or it in that capacity to the extent permitted by sections 232 and 234 of the Companies Act 2006

(2)
In this article a ‘relevant director’ means any director or 

                      former director of the charity
Rules

14.
(1)
The directors may from time to time make any such 

                      reasonable and proper rules or bye laws as they deem

                      necessary or expedient for the proper conduct and

                      management of the charity.


(2)
The charity in general meeting has the power to alter, add to
                      or repeal the rules or bye laws


(3)
The directors must adopt such means as they think sufficient

                      to bring the rules and bye laws to the notice of members of 

                     the charity.


(4)
The rules or bye laws shall be binding on all members of the

                      charity
Dispute resolution

15.
 If the Directors are unable to reach agreement on any 
 issue concerning charityworks, they will refer the matter to the   Chief Executives of the Board member organisations or, if the issue remains unresolved, to external mediation.  
Dissolution
15.
(1)
The members of the charity may at any time, before and in 

expectation of its dissolution, resolve that any net assets of the charity after all its debts and liabilities have been paid , or provision has been made for them, shall on or before the dissolution of the charity be applied or transferred in any of the following ways:

(a) directly for the Objects; or

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

(c) to any charity or charities for use for particular purposes that fall within the Objects

(2)
In no circumstances shall the net assets of the charity be
paid to or distributed among the members of the charity (except to a member that is itself a charity) and if no resolution in accordance with article 58(1) is passed by the members or directors the net assets of the charity shall be applied for charitable purposes as directed by the Court of the Commission.
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