
  

 

The Limes Community & Children’s Centre 
The Companies Act 2006 

Company Limited by Guarantee and not having a Share Capital 

ARTICLES OF ASSOCIATION  

 

1. Interpretation 

1.1 In the Memorandum and these Articles: 

“the Act” means the Companies Act 2006 ; 

“AGM” means an Annual General Meeting of the Charity; 

“the Articles” means these Articles of Association of the Charity; 

“Chair” means the Chair of the Trustees; 

“the Charity” means the company intended to be regulated by these Articles; 

 

“Clear Days” in relation to any period of notice means the period excluding the day when the notice is 
given and the day for which it is given or on which it is to take effect; 

  

“EGM” means an Extraordinary General Meeting of the Charity; 

 

“Safeguarding Policy” means the policy set out in the document entitled “The Limes Safeguarding Policy 
and Procedures For Adults & Children” dated 7th August 2020 as the same may be amended from time 
to time by the Trustees; 

“the Memorandum” means the memorandum of association of the Charity; 

“Model Articles” means the model articles for private companies limited by guarantee contained in 
Schedule 2 to the Companies (Model Articles) Regulations 2008 ( SI 2008/3229) 

“the Objects” means the Objects of the Charity as stated in the Memorandum 



  

 

 

“the Trustees” means the directors of the Charity (and “Trustee” has a corresponding meaning); 

“Trustees’ Code of Conduct means the policy set out in the document with that title adopted on   7th 
February 2020 as the same may be amended from time to time by the Trustees; and 

 

words importing the masculine gender shall include the feminine gender. 

1.2.       Subject as aforesaid, words or expressions contained in these Articles shall unless the context             
             requires otherwise, bear the same meaning as in the Act.                                                                                                                                                                                           
 
1.3.       References to any statutory provision  shall include any statutory re-enactment or modification       
             thereof. 
 
1.4` The Model Articles shall not apply to the Charity. 
 
2.          Members 

2.1.       Membership of the Charity is open to any individual, family or authorised representative of an                
             organisation interested in promoting the Objects. 
 
2.2 The categories of membership shall be as follows: 
  
 2.2.1. individual membership for those over the age of 18. 
 2.2.2. family membership for those with children under the age of 18. 
 2.2.3. organisations represented by authorised individual(s) over the age of 18. 
 
2.2.       The maximum number of members shall be unlimited. 
 
2.3.       Each member must apply on the form approved by the Trustees and pay such subscription  
 amount as may from time to time, be specified by the Trustees.  The Trustees may in their
 absolute discretion accept or decline to accept any application for membership and need not give 
 any reasons for doing so.                                                     

2.4.       Membership is terminated if the member concerned gives written notice of resignation to the        
Charity, ceases to pay their subscription for one year, dies or (in the case of representatives) the 
organisation ceases to exist. 
 
2.5.      The Trustees may permit any member of the Charity to retire, provided that after such                          
             retirement the number of members is not less than two. 
 
2.6.      The Trustees may for good reason suspend or terminate a membership by giving notice in       
            writing; provided that the individual concerned shall have the right within 28 Clear Days  



  

to appeal against his or her suspension or termination and be heard by the Trustees, accompanied if 
required, before a final decision is made. 
 
2.7.       Membership of the Charity is not transferable. 

2.9 The Charity shall maintain a register of members and any person ceasing to be a member shall be 
removed from the register. 

3. General Meetings   

3.1. General meetings shall be called with at least 21 Clear Days notice specifying the time and place of 
the meeting and the business to be transacted. 
 
3.2.       All members are entitled to attend general meetings, but only members over the age of 18 are
 entitled to vote at general meetings in accordance with the Safeguarding Policy. 

3.3.  Members under the age of 18 are entitled to participate in general meetings in accordance with 
the Inclusion and Safeguards Policy, but votes must be cast by members of their family that are over the 
age of 18.  

3.4.    There is a quorum at general meetings of five members or one-fifteenth of the total membership,    
             whichever is the greater. 
 
3.5.     If a quorum is not present within half an hour from the time appointed for the meeting, or if      
             during the meeting a quorum ceases to be present, the meeting shall stand adjourned to such   
             time and place as the Trustees may determine. 
 
3.6.     The Chair shall preside at general meetings, provided that if the Chair is unable or unwilling to             
do so within 15 minutes from the start of the meeting another Trustee or such other member as   may 
be elected by those present shall preside. 
 
3.7.     At a general meeting every issue shall be decided by a simple majority of the votes cast unless a            
             poll is demanded by the presiding Chair or at least two members present in person. 
 
3.8.      Every member present at a general meeting shall have one vote, except that in the case of an          
             equality of votes cast whether on a show of hands or a poll the presiding Chair shall have a  
             second or casting vote. 
 
3.9.      No objection shall be raised to the qualification of any voter except at the meeting or adjourned     
              meeting at which the vote objected to is tendered, and every vote not disallowed at the 
meeting   
              shall be valid. Any objection made in due time shall be referred to the presiding chair   
              whose decision shall be final and conclusive. 
 
3.10.    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.     
 



  

3.11 A meeting may be held either in person or by suitable alternative means agreed by the Trustees in 
which all participants may communicate simultaneously with the other participants and any participant 
participating at a meeting by suitable electronic means (including by telephone call, conference call or by 
video conference call) agreed by the Trustees in which a participant or participants may communicate 
with all the other participants shall qualify as being present at the meeting, even if other participants are 
present in person. 
 
3.12 A member is entitled to appoint another person as a proxy to exercise all or any of the member’s 
rights to attend and speak and vote at a meeting of the Charity. 
 
3 13 Proxies may only be validly appointed by a notice in writing( a proxy notice) which: 
 
 (a) states the name and address of the member appointing the proxy; 
 (b) identifies the person appointed to be the member’s proxy and the general meeting in relation 
to which that person is appointed; 
 (c)  is signed by or on behalf of the member appointing the proxy, or is authenticated in such 
manner as the Trustees may determine; and 
 (d)  is delivered to the Charity in accordance with the Articles not less than 48 hours before the 
time appointed for the holding of the meeting or adjourned meeting at which the right to vote is to be 
exercised and in accordance with any instructions contained in the notice of the general meeting ( or 
any adjourned meeting) to which they relate. 
 A proxy notice which is not delivered in such manner shall be invalid unless the Trustees in their 
discretion, accept the notice at any time before the meeting. 
 
3.14 The Charity may require proxy notices to be delivered in a particular form. 
 
3.15 Proxy notices may specify how the proxy appointed under them is to vote ( or that the  proxy is 
to abstain from voting) on one or more resolutions. 
 
3.16 Unless a proxy notice indicates otherwise, it must be treated as: 
 (a)  allowing the person appointed under it as a proxy discretion as to how to vote on any 
ancillary or procedural resolutions put to the meeting; and 
 (b) appointing that person as a proxy in relation to any adjournment of the general meeting to 
which it relates, as well as the meeting itself. 
 
3.17 A person who is entitled to attend, speak or vote ( either on a show of hands or on a poll) at a 
general meeting remains so entitled in respect of that meeting or any adjournment of it, even though a 
valid proxy notice has been delivered to the Charity by or on behalf of that person but the proxy notice 
shall be deemed to have been revoked if the appointing member attends a general  meeting for so long 
as the member is present in person. 
 
3.18 An appointment under a proxy notice may be revoked by delivering to the Charity a notice in 
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was given. 



  

 
  
4. Annual General Meetings 

 
4.1 The Charity must hold an AGM every year. 
 
4.2 Not more than fifteen months shall elapse between the date of one AGM of the Charity and that 
 of the next. Provided that so long as the Charity holds its first AGM within eighteen months of 
 its incorporation, it need not hold it in the year of its incorporation or in the following year. 
 
4.3 The notice and procedure of the AGM shall be the same as that specified in Article 3 for a 
            general meeting. 
 
4.4 At an AGM the members shall: 
 
 
(1) receive the Trustees report on the Charity’s activities since the previous AGM; 
 
(2) accept the retirement of those Trustees who wish to retire or who are retiring by rotation and 
elect persons as Trustees to fill the arising vacancies; 
 

(3) approve the appointments made by the Trustees under Article 6.3 of these Articles from  
among their number of any honorary officials; 
 
(4) appoint auditors of the Charity; 
 
(5) discuss and determine any issues or policy or deal with any other business  put before them. 
 
      

5. Extraordinary General Meetings 

5.1.  The Trustees may call an EGM at any time. 

5.2      An EGM must be called within 28 days on a written request from at least 10 members. 

5.3.      The notice and procedure for an EGM shall be the same as that specified in Article 3 for a   
            general meeting.  
 
6. Trustees 

Number of Trustees 

6.1.  The number of Trustees shall be not less than 3 and not more than 12 individuals all of whom       
        must be members. 
 
Recruitment, Election and Appointment of Trustees 
 



  

6.2.  The procedure for recruiting and electing Trustees shall be as follows: 
 
(1) any member of the Charity who is over the age of 18 may apply to the Board of Trustees for 
approval to stand for election to the Board.  The applicant must receive nominations from two other 
members to stand for election to the Board and submit a completed Trustee Registration Form to the 
Board of Trustees.  
 
(2) applicants shall be interviewed by the Trustees, with the support of an employee of the Charity if the 
Trustees so require. 
 
(3) the Trustees must approve the suitability of the applicants interviewed before they can stand for 
election to the Board.Those applicants that the Trustees decide are not suited to the role of Trustee 
will not stand for election. The Trustees’ decision is final.  
 
  
 
6.3.      The Trustees may appoint a person who is willing to act to be a Trustee, either to fill a vacancy,  
             or as an additional Trustee provided that the appointment does not cause the number of 
Trustees    
             to exceed the maximum number of Trustees. 
 
6.4.      No person may be appointed or stand for election as a Trustee in circumstances that would 
have  
        disqualified them under Article 6.9. 
 
6.5.      Every Trustee must sign a declaration of willingness to act as a Charity Trustee of the Charity  
 before he or she is eligible to vote at any meeting of the Trustees. 
 
6.6.      A technical defect in the appointment of a Trustee of which the other Trustees are unaware at    
            the time does not invalidate decisions taken at a meeting. 
 
Retirement, Removal and Disqualification of Trustees  
 
6.7 A Trustee’s term of office automatically terminates if he or she: 

       (1) ceases to be a member; 

       (2) is disqualified from acting as a Trustee under the Charities Act 2011; 

       (3) is incapable whether mentally or physically of managing his own affairs; 

       (4)  resigns his office by notice to the Charity (but only if at least two Trustees will remain in office                     
            when the notice of resignation is to take effect); 
 
       (5)  is absent from three consecutive meetings of the Trustees, unless agreed by the other 
Trustees. 
 
6.8  NoTrustee shall serve for more than six consecutive years ( two terms each of three years), 
unless  the Trustees consider that it would be in the best interests of the Charity for a particular 



  

Trustee to continue to serve beyond that period, but in any case  no Trustee shall serve more than nine 
consecutive years. 
 
6.9.  A Trustee can also be disqualified if he or she is found to have acted contrary to the Trustees’ 
Code of Conduct. Such a decision to disqualify a Trustee can be made at a Trustees’ meeting by at least 
2/3 of Trustees. The disqualified Trustee should be given written notice of the reasons for his or her 
disqualification within 14 days of the decision and be given the opportunity to respond in person and in 
writing to the allegations. The disqualified Trustee may have the opportunity to appeal the decision by 
providing such notice of appeal within 14 days of receipt of the reasons for his or her disqualification. 
The appeal hearing will be held within 14 days of the disqualified Trustee’s appeal notice being filed with 
the Trustees. The disqualified Trustee may be accompanied by another person at the appeal hearing. 
Two Trustees will hear the appeal and will notify the disqualified trustee of their decision within 14 days 
and the decision will be final. Possible decisions on appeal might include: 

The disqualification was not justified and the disqualified Trustee should be allowed to return as a 
Trustee; or (2) The disqualification was justified and the Trustee should be disqualified with immediate 
effect and will cease to be a member of the Charity. 
 
6.10 A Trustee is entitled to resign at any time and should submit his or her resignation to the Chair of 
the Trustees.  
 
 

 
 
 
7. Powers of Trustees 

7.1. The Trustees as Charity Trustees shall have control of the Charity and its property and funds, as 
follows: 

7.1.1      to spend the funds of the Charity in such manner as they shall consider most beneficial for the           
            achievement of the Objects, to invest in the name of the Charity such part of the funds as they  
            may see fit, to direct the sale or transposition of any such investments and to spend the 
proceeds  
            of any such sale in furtherance of the Objects of the Charity; 
 
7.1.2      to enter into contracts on behalf of the Charity; 

7.1.3      to operate any bank account in which any part of the assets of the Charity is deposited and    
            which indicates the name of the Charity. All cheques and orders for the payment of money from  
            such account shall be signed by at least two Trustees; 
 
7.1.4      to be paid all reasonable travelling, hotel and other expenses properly incurred by them in           
             connection with their attendance at meetings of Trustees or committees of Trustees or general  
             meetings or otherwise in connection with the discharge of their duties, but shall otherwise be  
             paid no remuneration; 
 



  

       
           
7.1.5     to appoint a Chair, Vice-Chair, Treasurer and other honorary officers from among the elected  
            Trustees, subject to their approval by the membership at the next AGM; 

7.1.6     to invite to attend meetings of Trustees or committees of Trustees any person or persons who,    
            by virtue of their experience and expertise, is considered by the Trustees to be able to offer   
            advice and services beneficial to the Charity; provided that such persons attend only in an  
            advisory capacity and have no voting rights nor hold office; 
 
7.1.7      to delegate any of their functions to committees consisting of two or more individuals  
            appointed by them, but at least two members of every committee must be a Trustee and all   
            proceedings of every committee must be reported promptly to the Trustees; 
 
7.1.8       to make Standing Orders consistent with the Memorandum, these Articles and the Act to   
             govern proceeding at a general meeting; 
 
7.1.9     to make Rules consistent with the Memorandum, these Articles and the Act to govern   
             proceedings at their meetings and at the meetings of committees; 
 
7.1.10     to make Regulations consistent with the Memorandum, these Articles and the Act to govern                                      
 the  administration of the Charity; 
 
7.1.11     to establish procedures to assist the resolution of disputes within the Charity; 
 
7.1.12     to exercise any powers of the Charity which are not reserved to a general meeting.  

8. Proceedings of Trustees 

8.1.       The Trustees must hold at least four meetings a year. 

8.2.       A quorum for a meeting of Trustees shall not be less than one third of their number or three            
             Trustees, whichever is the greater, and of which the majority must not be Co-opted Trustees. 
 
8.3.       If a quorum is not present within half an hour from the time appointed for the meeting, or if   
             during the meeting a quorum ceases to be present, the meeting shall stand adjourned to such  
             time and place as the Trustees may determine. 
 
8.4.      The Chair shall preside; provided that if the Chair is unable or unwilling to do so within 15  
            minutes from the start of the meeting another Trustee shall preside. 
 
8.5.      Every issue shall be decided by a simple majority of the votes cast except that in the case of an  
            equality of votes cast the presiding Chair shall have a second or casting vote. 
 
8.6.      A resolution in writing or by email, signed by all the Trustees entitled to receive notice of a  
            meeting of Trustees or of a committee of Trustees, shall be as valid and effective as if it had 
been passed at a meeting of Trustees or (as the case may be) a committee of Trustees duly convened 
and such a resolution may consist of several documents in the same form, each signed by one or more 
of the Trustees. 
 



  

8.7.      A procedural defect of which the Trustees are unaware at the time does not invalidate decisions   
            taken at a meeting. 
 
8.8 A meeting of the Trustees may be held either in person or by suitable alternative means agreed 
between the Trustees in which all participants may communicate simultaneously with the other 
participants and any participant participating at a meeting by suitable electronic means  (including by 
telephone call, conference call or by video conference call) agreed by the Trustees in which the 
participant or participants may communicate with all the other participants shall qualify as being present 
at the meeting, even if other participants are present in person. 

9. Records and Accounts 

9.1.       The Trustees must comply with the requirements of the Act and of the Charities Act 2011                        
             as to keeping financial records, the audit of accounts and the preparation and transmission to 
the  
             Registrar of Companies and the Charity Commission of annual reports, annual returns and  
             annual audited financial statements. 
 
9.2.      The Trustees must keep proper records of all proceedings at general meetings, AGMs, EGMs,  
 Meetings of the Trustees and of committees of Trustees including the names of the Trustees 
 present at each such Meeting. 
  
9.3.      The Trustees must keep proper records of all professional advice received. 

9.4       Accounting records relating to the Charity must be made available for inspection by any Trustee      
at any reasonable time, and may be made available for inspection by members who are not Trustees if 
the Trustees so decide. 
 
9.5.      A copy of the Charity’s latest available audited financial statements must be supplied on request  
            to any Trustee or member or any other person who makes a written request and pays the  
            Charity’s reasonable costs. 
 
9.6.  The Charity may send or supply documents, including accounts, to members by website. Members 
do not have to agree to receive communications in this way and have the right to request a paper copy.  
 

 
 
10. Notices 
 
10.1.      Any notice to be given to or by any person pursuant to the Articles shall be in writing except   
              that a notice calling a meeting of the Trustees need not be in writing. 
 
10.2.      The Charity may give any notice to a member either personally or by sending in post in a  
              prepaid envelope addressed to the member at his registered address or by leaving it at that  
              address. 
 
10.3.      A member present in person at any meeting of the Charity shall be deemed to have received   
              notice of the meeting and, where necessary, of the purposes for which it is called. 



  

 
10.4.      A notice shall be deemed to be given at the expiration of 24 hours (if delivered by hand or  
              electronically), 48 hours (if the envelope containing it was posted first class) or 72 hours (if  
              posted second class). 
 
10.5.      A technical defect in the giving of notice of which the Trustees are unaware at the time shall   
              not invalidate decisions taken at a meeting. 
 
11. Indemnity 

11.1. Subject to clause 11.2, but without prejudice to any indemnity to which they may otherwise be 
entitled every Trustee or former Trustee shall be indemnified out of the assets of the Charity in relation 
to any liability they incur in that capacity; 
 
11.2 This Article does not authorise any indemnity to the extent that such indemnity would be 
prohibited or rendered void by any provision of the Act or by any other provision of the law and such 
indemnity is limited accordingly. 
 

 

 


