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Summary of Barnardo’s ArticlesSummary of Barnardo’s ArticlesSummary of Barnardo’s ArticlesSummary of Barnardo’s Articles    

I nterp retationI nterp retationI nterp retationI nterp retation    

1 . Article 1  cross refers to th e Sch edule w h ich  contains th e definitions 

used th roug h out th e document. 

O b jects and P ow ersO b jects and P ow ersO b jects and P ow ersO b jects and P ow ers    

2 . Th e ob jects of Barnardo’s are set out in Article 2  and are as follow s:- 

The Objects of the C ha r ity  a r e for  the p u blic ben efit:- 

2 .1  To p r om ote the ca r e, sa fety  a n d  u p br in g i n g  of child r en  a n d  y ou n g  

p eop le by :- 

2 .1 .1  S u p p or tin g  a n d  a ssistin g  those in  n eed , their  fa m i lies a n d  ca r er s; 

2 .1 .2  p r om otin g  their  hea lth; a n d  

2 .1 .3  a d v a n cin g  their  ed u ca tion . 

2 .2  The r elief of those in  n eed  by  r ea son  of a g e, i ll-hea lth, d isa bility , 

fi n a n cia l ha r d ship  or  other  d isa d v a n ta g e.   

BasisBasisBasisBasis andandandand V aluesV aluesV aluesV alues 

3 . In p ursuing  th e O b jects, Barnardo’s sh all h av e reg ard to its Basis and 

V alues b eing :- 

3 .1  B a sis 

3 .1 .1  B a r n a r d o’s d er iv es its in sp ir a tion  a n d  v a lu es fr om  the C hr isti a n  

fa ith.  

3 .1 .2  These v a lu es, en r iched  a n d  sha r ed  by  m a n y  p eop le of other  fa i ths 

a n d  of n o r elig iou s fa ith, p r ov id e the ba sis of ou r  w or k  w ith 

child r en  a n d  y ou n g  p eop le, their  fa m i lies a n d  com m u n ities.  

3 .2  V a lu es 

B a r n a r d o’s w or k  is ca r r ied  ou t i n  a ccor d a n ce w ith the follow in g  v a lu es:  

3 .2 .1  R esp ectin g  the u n i q u e w or th of ev er y  p er son ;  

3 .2 .2  E n cou r a g i n g  p eop le to fu lfi l their  p oten ti a l;  

3 .2 .3  W or k i n g  w ith hop e;  

3 .2 .4  E x er cisin g  r esp on sible stew a r d ship . 
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4 . Article 4  sets out th e p ow ers w h ich  Barnardo’s may ex ercise in order to 

ach iev e its ob jects.  Th ere is a fairly full list, w h ich  b roadly reflects th e 

current constitution, and in Article 4 .3 3  th ere is a “ sw eep -up ”  p ow er to 

do anyth ing  w h ich  is law ful and p romotes Barnardo’s ob jects.  A 

g eneral p ow er to p rov ide sup p ort and g uidance to ch ildren, young  

p eop le and th eir families and carers is inserted at Article 4 .1 .  Th e 

w ording  of ex isting  clause 4 (e)  concerning  th e carrying  on of th e 

b usiness of an Adop tion Society is up dated and inserted as Article 4 .2 . 

5. Article 4 .3 2  allow s Barnardo’s to p ay p remiums in resp ect of indemnity 

insurance on b eh alf of th e trustees and oth er officers of Barnardo’s and 

up dates old clause 4 ( p )  in th e current M emorandum.  Such  insurance 

can p rotect trustees ag ainst th e p ossib ility of p ersonal liab ility arising  

as a result of acts of neg lig ence or default, w h ere th ey h av e b een acting  

in g ood faith .   

6 . O th er notew orth y p ow ers not in th e current Barnardo’s constitution 

include: 

6 .1 .1  Article 4 .9  w h ich  confirms th e auth ority of Barnardo’s to eng ag e 

in camp aig ning , including  p olitical camp aig ning , to th e ex tent 

ch arities are allow ed to do so; and 

6 .1 .2  Article 4 .2 2  w h ich  allow s Barnardo’s to incorp orate sub sidiary 

comp anies to carry on any trade. 

L imitation on P riv ate BenefitsL imitation on P riv ate BenefitsL imitation on P riv ate BenefitsL imitation on P riv ate Benefits    

7 . Article 5 contains imp ortant p rov isions ab out th e ap p lication of 

Barnardo’s funds.  Th ere is a g eneral p rincip le of ch arity law  th at 

p ayments to trustees or certain p ersons connected to trustees are 

p roh ib ited unless eith er th ere is a statutory p ow er to mak e th e 

p ayments, th e C h arity C ommission or th e C ourt auth orises th e 

p ayment, or th e Articles p rov ide for th e p ayment to b e made.  Articles 

5.2  and 5.4 , set out a full list of th e typ es of p ayments Barnardo’s may 

seek  to mak e to memb ers and trustees resp ectiv ely. 

8 . Article 5.2  deals w ith  p ayments to memb ers.  I t allow s p ayments to 

memb ers in th eir cap acity as b eneficiaries, p ayments for reasonab le 

and p rop er remuneration for g oods or serv ices sup p lied to Barnardo’s, 

interest on money lent to Barnardo’s, and rent on p remises let to 

Barnardo’s. 

9 . Articles 5.3  and 5.4  deal w ith  p ayments to trustees.  Article 5.3  imp oses 

a p roh ib ition on p ayments to trustees, ex cep t in th e circumstances set 

out in Article 5.4 , or w h ere th e C h arity C ommission h as consented to 

th e b enefit in w riting .  N ote th at Article 5.4  also includes a reference to 

p ersons “ C onnected”  to a trustee ( th e term C onnected is defined in th e 

Sch edule) , since th e C h arity C ommission’s v iew  is th at th ose w ith  

connections to trustees, such  as sp ouses, ch ildren and b usinesses in 

w h ich  a trustee h as an interest, are also p roh ib ited, unless sp ecifically 
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allow ed in th e Articles.  Th e b enefits w h ich  trustees and p ersons 

connected to a trustee can receiv e from Barnardo’s are: 

9 .1 .1  p ayments made to th em as b eneficiaries; 

9 .1 .2  reasonab le ex p enses ( th is w ould cov er, for ex amp le, trav el 

ex p enses and ch ildcare cov er for trustees w h ile attending  

trustees’ meeting s, b ut w ould not cov er any form of p ayment for 

a trustee’s time in attending  th e meeting ) ; 

9 .1 .3  remuneration for g oods and serv ices sup p lied to Barnardo’s.  

Th is w ould allow , for instance, p ayments to a trustee w h o w as a 

fund raising  ex p ert for fund raising  serv ices rendered to 

Barnardo’s.  I t does not, h ow ev er, cov er p ayments to anyone for 

acting  as a trustee, nor serv ices p erformed b y a trustee under a 

contract of emp loyment w ith  Barnardo’s.  N ote th at no more 

th an h alf of th e trustees, in any year, can b enefit under Article 

5.4 .3 ; 

9 .1 .4  interest on money lent to Barnardo’s; 

9 .1 .5 rent on p remises let to Barnardo’s; 

9 .1 .6  p remiums for trustee indemnity insurance as referred to ab ov e; 

and 

9 .1 .7  p ayments under th e indemnity p rov isions in Article 7 . 

In relation to any b enefit conferred under Article 5.4 , th e trustee 

concerned must comp ly w ith  th e conflicts of interests p rov isions in 

Article 2 2 . 

1 0 . Article 5.5 ap p lies th e ex cep tions to th e restrictions on b enefits to 

trustees to Barnardo’s sub sidiary comp anies. 

1 1 . Article 5.6  w h ich  tak es adv antag e of section 1 8 1 ( 2 )  of th e C omp anies 

Act 2 0 0 6  b y allow ing  trustees to disap p ly, in certain circumstances ( ie. 

th ose listed in Articles 5.3  to 5.5)  th e duty to av oid a conflict of interest.  

Th is means th at if ( inadv ertently)  a trustee fails to follow  th e conflicts 

of interest p rocedure set out in Article 2 2  w h en dealing  w ith  a conflict 

in Articles 5.4  and 5.5, h e or sh e w ill nev erth eless b e p rotected from 

any b reach  of h is or h er statutory duty b ecause th e duty to av oid a 

conflict h as not arisen in th e first p lace.  I mp ortantly, th oug h , th at 

trustee w ould nev erth eless h av e b reach ed b oth  th e Articles and g ood 

g ov ernance req uirements in failing  to follow  th e conflicts p rocedure. 

Th is p rov ision th erefore merely tak es adv antag e of a statutory 

p rov ision b y reducing  th e tech nical ch ance of a claim for b reach  of 

statutory duty.     

L iab ility of memb ers and indemnityL iab ility of memb ers and indemnityL iab ility of memb ers and indemnityL iab ility of memb ers and indemnity    
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1 2 . Article 6  includes p art of th e current limited liab ility clause (clause 8  in 

th e current M emorandum) and limits th e liab ility of memb ers to £ 1 .0 5.   

1 3 . Article 7  modernises th e indemnity w h ich  ap p ears in ex isting  Article 

6 8 .  

TrusteesTrusteesTrusteesTrustees    

Tr u stees’ p ow er s a n d  r esp on sibi l i tiesTr u stees’ p ow er s a n d  r esp on sibi l i tiesTr u stees’ p ow er s a n d  r esp on sibi l i tiesTr u stees’ p ow er s a n d  r esp on sibi l i ties    

1 4 . Article 8  formally entrusts th e manag ement of Barnardo’s to th e 

trustees acting  in th eir cap acity as trustees.   

1 5. Articles 9  to 1 2  contain p rov isions concerning  deleg ation of th e 

trustees’ p ow ers.  Th ese are b roadly comp arab le w ith  th e p ow ers to 

deleg ate to committees in th e current Article 51 , alth oug h  th e p ow er in 

Article 1 0  ex tends to a more g eneral p ow er of deleg ation.   

1 6 . Article 1 0  p rov ides for th e estab lish ment of committees, and cov ers th e 

functions and rep orting  req uirements of th ose committees.   

1 7 . Article 1 1  deals w ith  deleg ation to staff, sp ecifically th e C h ief 

E x ecutiv e.   

1 8 . Article 1 2  deals w ith  deleg ation of inv estment manag ement: it is in line 

w ith  C h arity C ommission g uidance on inv estment. 

1 9 . Article 1 3  allow s th e trustees to mak e rules dealing  w ith  th e 

manag ement of Barnardo’s.   

D ecisionD ecisionD ecisionD ecision ----m a k i n g  by  Tr u steem a k i n g  by  Tr u steem a k i n g  by  Tr u steem a k i n g  by  Tr u steessss    

2 0 . Articles 1 4  to 2 4  reg ulate th e decision-mak ing  of th e trustees.  U nder 

Article 1 4  trustees can mak e decisions b y majority v ote at a meeting  or 

b y 8 0 %  ag reement w ith out a meeting  under Article 2 1 . 

2 1 . Article 1 5 deals w ith  th e calling  of trustees’ meeting s.  N otice of 

trustees’ meeting s can b e g iv en orally, and electronically.  N ew  

trustees sh ould b e ask ed to confirm in w riting  th at th ey are h ap p y to 

receiv e notice of trustees’ meeting s b y email and/or telep h one and to 

p rov ide ap p rop riate email addresses and telep h one numb ers for th is 

p urp ose.   

2 2 . Article 1 6  p rov ides th at trustees p articip ate in a trustees’ meeting  

w h en th ey can all communicate w ith  each  oth er: th ey do not 

necessarily need to b e in th e same p lace.  Th is w ould allow  for a 

trustees’ meeting  to b e set up  b y telep h one or v ideo conferencing  or b y 

Sk yp e. 

2 3 . Article 1 7  deals w ith  th e q uorum for trustees’ meeting s.   Article 4 7  of 

th e current Articles state th at th e q uorum may b e fix ed b y th e trustees 

and unless oth erw ise fix ed it sh all b e fiv e.  Article 1 7 .2  states th at 
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unless th e q uorum is fix ed it sh all b e fiv e or one-th ird of th e total 

numb er of trustees, w h ich ev er is g reater. 

2 4 . Article 1 8  rep licates in p art Article 4 9  concerning  th e meth od of 

ap p ointment of a C h air and a D ep uty ch air.  Article 1 8 .5 p rov ides th at 

th e Trustees sh all elect an H onorary Treasurer. 

2 5. Article 1 9  states th at th e Trustees sh all recommend a candidate for 

ap p ointment as P resident and candidates for V ice P residents w h o must 

b e ap p rov ed b y th e M emb ers.   

2 6 . Article 2 0 .1  of th e rev ised Articles p rov ides th at in th e ev ent of a tied 

v ote at trustees’ meeting s th e C h air sh all h av e a casting  v ote. 

2 7 . Article 2 1  allow s th e trustees to mak e a decision w ith out h olding  a 

meeting  if 8 0 %  of all Trustees indicate to each  oth er b y any means th at 

th ey sh are a common v iew  on a matter.  Th is mech anism may b e useful 

w h ere a decision needs to b e made b etw een meeting s.  A decision w ould 

b e v alid if, for ex amp le, some of th e trustees indicated th eir ag reement 

b y email, w h ile oth ers w ere consulted on th e telep h one.  I t is imp ortant 

th at ap p rop riate records are k ep t of trustees’ decisions: Article 52  

( w h ich  deals w ith  minutes g enerally)  mak es it clear th at decisions 

made in th is w ay must b e minuted.  Article 2 1 .3  p rov ides a framew ork  

for mak ing  decisions outside meeting s. 

2 8 . Article 2 2  addresses trustees’ interests and manag ement of conflicts of 

interest.  U nder b oth  ch arity law  and comp any law , trustees of 

ch aritab le comp anies must tak e careful step s to disclose interests and 

to manag e conflicts of interests.  Th e C omp anies Act 2 0 0 6  introduced 

new  statutorily defined duties to disclose interests and av oid conflicts 

of interest.  Since O ctob er 2 0 0 8  it h as b een imp ortant to include 

p rov isions for manag ing  conflicts of interests in th e Articles, not least 

b ecause a trustee comp lying  w ith  th e p rov isions in th e Articles is 

automatically (under th e C omp anies Act 2 0 0 6 )  not in b reach  of h is or 

h er duties to av oid a conflict of interest. 

2 9 . Article 2 2 .1  mak es it clear th at trustees sh ould disclose any interest 

(direct or indirect)  w h ich  th ey h av e in a p rop osed transaction or 

arrang ement w ith  Barnardo’s.  Th ey must also disclose any duty or 

interest w h ich  conflicts or may conflict w ith  th e interests of Barnardo’s 

or th e trustees’ duties to Barnardo’s.  Th ere is no definition of 

“ interest”  or “ conflict of interest”  – trustees sh ould tak e a 

commonsense ap p roach  to w h eth er a situation g iv es rise to an interest 

or duty and h ence a conflict.  A conflict of interest w ould include a 

situation w h ere a trustee h ad a conflict of duties or a conflict of 

loyalties. 

3 0 . Article 2 2 .2  reflects p rov isions in th e C omp anies Act and means th at 

th ere is no duty to disclose an interest of w h ich  oth er Trustees sh ould 

b e aw are.   
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3 1 . Article 2 2 .3  deals w ith  th e situation w h ere a trustee’s interest or duty 

does not or is not reasonab ly lik ely to g iv e rise to a conflict of interest 

and it allow s th e trustee w ith  th e interest/duty to tak e p art in th e 

decision-mak ing  p rocess as normal.  I f th ere is any doub t ov er w h eth er 

or not a conflict ex ists, th e unconflicted trustees w ill decide th e matter. 

3 2 . Articles 2 2 .4  and 2 2 .5 set out a p rocedure for th e trustees to follow  if 

th ere is reasonab ly lik ely to b e a conflict of interest or th ere is in fact a 

conflict of interest.  Article 2 2 .4  allow s a trustee to p articip ate in th e 

decision-mak ing  p rocess ev en w h ere h e or sh e h as a conflict ex cep t: 

3 2 .1 .1  in any situation (oth er th an th ose listed in Articles 2 2 .4 .1 (a)  to 

(d) )  w h ere th e trustee could receiv e a b enefit; and 

3 2 .1 .2  in any situation w h ere th e unconflicted trustees decide th at th e 

trustee’s conflict is such  th at h e or sh e sh ould not p articip ate in 

th e decision-mak ing  p rocess. 

In th e situations in 3 2 .1 .1  and 3 2 .1 .2  ab ov e, th e conflicted trustee must 

comp ly w ith  Article 2 2 .5 w h ich  allow s th e trustee to remain for any 

discussion if inv ited to do so, b ut oth erw ise th e trustee cannot b e 

counted as p art of th e q uorum for th at p art of th e meeting , must 

w ith draw  during  th e v ote and h av e no v ote on th e matter. 

3 3 . Article 2 2  also b uilds in a few  p ermitted safeg uards for p rotecting  

trustees from liab ility for b reach  of th eir statutory duties.  F or 

instance, Article 2 2 .6 .1  confirms th ere is no b reach  if a trustee in a 

p osition of conflict w ith h olds confidential information from 

Barnardo’s. 

3 4 . Article 2 3  imp oses a req uirement to k eep  a reg ister of trustees’ 

interests.   

3 5. Article 2 4  is a sav ing  p rov ision, in th e ev ent th at th ere are tech nical 

defects concerning  th e ap p ointment of trustees.   

A p p oi n tm en t a n d  r eti r em en t of Tr u steesA p p oi n tm en t a n d  r eti r em en t of Tr u steesA p p oi n tm en t a n d  r eti r em en t of Tr u steesA p p oi n tm en t a n d  r eti r em en t of Tr u stees    

3 6 . Articles 2 5 to 2 7  deal w ith  th e ap p ointment and retirement of trustees.  

3 7 . Article 2 5 p rov ides for a minimum of eig h t trustees, and a max imum 

numb er of tw enty trustees.  

3 8 . Article 2 6  deals w ith  h ow  indiv iduals b ecome trustees and reflects th e 

p osition under th e current Articles. 

3 9 . U nder th e current Articles th e trustees are ap p ointed for a term of 

th ree years, follow ing  w h ich  th ey retire b ut are elig ib le for 

reap p ointment.  Th is term is retained under Article 2 6 .2 .   
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4 0 . Trustees ap p ointed b y th e trustees must retire automatically at th e 

nex t annual g eneral meeting  under Article 2 6 .3 .  Th is also reflects th e 

p osition under th e current Articles. 

4 1 . Article 2 6 .4  p rov ides th at trustees cannot b e under 1 8 .   

4 2 . Articles 2 6 .6  and 2 6 .7  set out p rereq uisites and p rocedures for 

ap p ointments, including  notice w h ich  must b e g iv en b efore an 

ap p ointment is made.  

4 3 . Article 2 6 .7  clarifies th e timing  of retirement. 

4 4 . Article 2 6 .8  mak es it clear th at trustees must mak e decisions 

th emselv es, and cannot ap p oint an alternate. 

4 5. Article 2 7  sets out w h en trustees w ill cease to act.  Article 2 7 .5 p rov ides 

th at a trustee sh all b e automatically disq ualified if h er or sh e is on a 

b arred list maintained under th e Safeg uarding  V ulnerab le G roup s Act 

2 0 0 6 . 

4 6 . Th e p rov isions in th e C h arity C ommission model constitution 

reg arding  th e remov al of a trustee ab sent w ith out p ermission are at 

Article 2 7 .8 .   

4 7 . Article 2 7 .9  g iv es th e memb ers th e rig h t to remov e trustees, sub ject to 

th e trustee h av ing  a rig h t to b e h eard.  Th e memb ers h av e a statutory 

p ow er to remov e trustees under comp any law  in any ev ent.   

4 8 . Article 2 7 .1 0  contains a g eneral p ow er for th e trustees to remov e fellow  

trustees. 

M emb ersM emb ersM emb ersM emb ers    

B ecom i n g  a n d  cea si n g  to be a  M em berB ecom i n g  a n d  cea si n g  to be a  M em berB ecom i n g  a n d  cea si n g  to be a  M em berB ecom i n g  a n d  cea si n g  to be a  M em ber     

4 9 . Articles 2 8  to 2 9  deal w ith  memb ers.   

50 . U nder Article 2 8 .1  th e memb ers are such  p ersons w h o w ere eith er 

H onorary or O rdinary M emb ers p rior to 2 1
st
 J uly 2 0 1 1  and all th ose 

w h om th e trustees admit to memb ersh ip . 

51 . Article 2 8 .2  req uires memb ers to comp lete an ap p lication for 

memb ersh ip .  Article 2 8 .2 .2  req uires a memb er to affirm th e Basis and 

V alues.  U nder Article 2 8 .3  th e trustees can p rescrib e additional 

criteria for memb ersh ip  in th eir discretion, if th ey w ish .   

52 . Article 2 8 .4  req uires th e names of th e memb ers to b e entered into a 

memb ers’ reg ister.     

53 . Article 2 9  sets out w h en memb ersh ip  ceases.  Article 2 9 .2 .2  p rov ides 

th at a memb er w ill cease to b e a memb er if th ey are b ank rup t as is th e 

p osition under th e current Articles.   Article 2 9 .2 .4  allow s th e trustees 
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to remov e a memb er or categ ories of memb ers for reasons not related 

to conduct, w h ich  mirrors ex isting  Article 5. 

Or g a n isa tion  of G en er a l  M eeti n g sOr g a n isa tion  of G en er a l  M eeti n g sOr g a n isa tion  of G en er a l  M eeti n g sOr g a n isa tion  of G en er a l  M eeti n g s    

54 . Articles 3 0  to 4 7  deal w ith  g eneral meeting s of th e memb ers.  To a larg e 

ex tent th ese rep eat statutory p rov isions reg arding  th e calling  and 

h olding  of memb ers’ meeting s. 

55. U nder Article 3 0 , Barnardo’s sh all h old an annual g eneral meeting  of 

th e memb ers each  year.   

56 . Article 3 1  allow s th e trustees to call g eneral meeting s oth er th an th e 

annual g eneral meeting .  Article 3 1 .2  also refers to th e req uirement for 

trustees to h old a g eneral meeting  if memb ers req uisition a meeting  

under comp any law .   

57 . Th e notice p eriod for g eneral meeting s is g enerally 1 4  days, b ut under 

Article 3 2 .2  th is can b e sh ortened if a majority in numb er of th e 

memb ers, rep resenting  9 0 %  of th e v oting  rig h ts at th e meeting , ag ree. 

58 . Article 3 3  sets out th e req uired contents for th e notice of a g eneral 

meeting .   

59 . Article 3 4  sets out w h o must receiv e notice of g eneral meeting s. 

6 0 . Article 3 5 deals w ith  th e q uorum for g eneral meeting s.  Th is is set at 

sev en memb ers (or th eir p rox ies)  as under th e current Articles. N ote, 

h ow ev er, th at Article 3 5.2  p rov ides a sav ing  p rov ision if a q uorum is 

not p resent.  Th e meeting  w ill automatically b e adjourned to th e 

follow ing  w eek , or an alternativ e date ( w ith in 1 4  days)  decided b y th e 

trustees.  I f, at th e adjourned meeting , a q uorum is not p resent w ith in 

3 0  minutes, th ose p resent and entitled to v ote w ill b e deemed to mak e 

up  a q uorum.  Th is p rov ision p rov ides a mech anism to ensure th at 

g eneral meeting s can v alidly b e h eld, ev en if it is difficult for a q uorum 

to attend in p ractice. 

6 1 . Article 3 6  deals w ith  th e ch airing  of g eneral meeting s and sh ould b e 

self-ex p lanatory.  Article 3 7  deals w ith  attendance and sp eak ing  at 

g eneral meeting s and sh ould, b e self-ex p lanatory.  Article 3 8  sets out 

th e p rocedure for adjournment of a memb ers’ meeting . 

6 2 . Th ere are tw o w ays of v oting  at g eneral meeting s, on a sh ow  of h ands, 

or on a p oll ( w h ich  is effectiv ely a b allot) .  U nder Article 3 9 , resolutions 

w ill b e dealt w ith  on a sh ow  of h ands unless a p oll is demanded.  Th e 

ch air’s decision ab out w h eth er a resolution is p assed, or p assed w ith  a 

p articular majority, on a sh ow  of h ands, is final and is set out in Article 

3 9 .2 .  Th is p rov ision reflects th e comp any law  p osition. 

6 3 . Article 4 0 .1  deals w ith  v oting  rig h ts.  U nder Article 4 0 .1 , anyone 

p resent at a meeting  w h o is a memb er or a p rox y for a memb er h as one 
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v ote on a sh ow  of h ands.  I f a p erson h olds v otes in more th an one 

cap acity (eg . as a memb er in th eir ow n rig h t, and as p rox y for anoth er 

memb er)  th ey can only v ote once on a sh ow  of h ands.  O n a p oll, ev ery 

memb er p resent in p erson or b y p rox y w ill h av e one v ote.  Th is means 

th at a p rox y h olding  th e v otes of more th an one memb er w ill h av e one 

v ote for each  memb er th ey rep resent. 

6 4 . I t is lik ely th at w h ere p rox y v otes are inv olv ed it w ill b e more 

straig h tforw ard to h old a p oll v ote.  Article 4 2  th erefore confers v ery 

ex tensiv e rig h ts to demand a p oll.  I t is p ossib le for p olls to b e 

demanded in adv ance of th e meeting , or at th e meeting  b efore a sh ow  of 

h ands on th e resolution in q uestion, or immediately after th e result. 

6 5. Article 4 2  deals w ith  th e p ow er to demand th at a v ote b e conducted b y 

w ay of p oll.   

6 6 . Article 4 3  deals w ith  th e p rocedure on a p oll: th ere is scop e for th e p oll 

to b e delayed for up  to 3 0  days after th e g eneral meeting . 

6 7 . All memb ers h av e a rig h t under comp any law  to ap p oint a p rox y.  

Article 4 4  sets out th e p rocedures w h ich  ap p ly in relation to th e 

ap p ointment of a p rox y.  Th e information w h ich  needs to b e included in 

a p rox y notice is listed. 

6 8 . Article 4 5 deals w ith  th e deliv ery of p rox y notices.  I t deals w ith  w h en 

and h ow  notices sh ould b e deliv ered, th e effect of rev ocation, and w h at 

h ap p ens if a memb er w h o h as ap p ointed a p rox y still attends a g eneral 

meeting .  P rox y notices must b e deliv ered at least 4 8  h ours (ex cluding  

Saturdays, Sundays and p ub lic h olidays)  b efore th e meeting .  Th is 

means th at if a meeting  is h eld at 9 am on a M onday, th e p rox y form 

must b e deliv ered b y 9 am on th e p receding  Th ursday.  Th is is th e 

long est p eriod allow ed b y law . 

6 9 . Article 4 5.1  refers to a “ P rox y N otification Address” , to w h ich  p rox y 

notices (and any rev ocation of th em)  must b e sent.  I t g iv es memb ers a 

reasonab le deg ree of flex ib ility ab out w h ere to send notices: let us 

k now  if you do not w ant th is. 

7 0 . Article 4 6  sets out th e situations in w h ich  amendments may b e made to 

resolutions at g eneral meeting s after notice h as b een sent out.   

W r i tten  R esolu tion sW r i tten  R esolu tion sW r i tten  R esolu tion sW r i tten  R esolu tion s    

7 1 . U nder comp any law , memb ers can mak e decisions in w riting  rath er 

th an at a meeting  and th is is p rov ided for in Article 4 7 .   

Administrativ e Arrang ements and M iscellaneousAdministrativ e Arrang ements and M iscellaneousAdministrativ e Arrang ements and M iscellaneousAdministrativ e Arrang ements and M iscellaneous    

7 2 . Articles 4 8  and 4 9  deal w ith  communications.  N ote, in p articular, th at 

p rov ided th e recip ient ag rees, notices and oth er documents may b e 

sent b y email or b y mak ing  th em av ailab le on a w eb site.  Article 4 8  
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contains some p rov isions dealing  w ith  w h en documents are deemed to 

b e serv ed, and w h at sh ould h ap p en if documents sent electronically are 

returned undeliv ered.  Article 4 9  simp ly cross refers to th e relev ant 

communication p rov isions of th e C omp anies Act. 

7 3 . Article 50  deals w ith  th e comp any secretary.  Th ere is no long er a leg al 

req uirement for a comp any secretary, so th e Articles g iv e th e trustees 

discretion ab out w h eth er th ey or ap p oint a secretary or not. 

7 4 . Article 51  is a sav ing  p rov ision w h ich  p rev ents p roceeding s or 

resolutions from b eing  inv alidated b y accidental tech nical failures. 

7 5. Article 53  deals w ith  record k eep ing  and a reminder of th e 

req uirements to k eep  records and to file rep orts and accounts w ith  

C omp anies H ouse and th e C h arity C ommission.  Article 53 .2  limits th e 

rig h ts memb ers h av e to access documents to th e rig h ts conferred on 

th em b y law , or sp ecifically allow ed b y trustees’ or ordinary resolution. 

7 6 . Article 54  ensures th at th e Articles w ill p rev ail ov er th e model 

reg ulations w h ich  w ould oth erw ise ap p ly under comp any law . 

7 7 . Article 55 p rov ides th at sh ould Barnardo’s b e w ound up , its assets 

must b e used for th e ob jects or transferred to a ch arity or ch arities to 

b e used for th e ob jects or for similar p urp oses, or ultimately used for 

ch aritab le p urp oses selected b y th e C h arity C ommission. 

 

 


