
As The Limes is both a company and a charity, we are governed both by 
Company Law and Charity Law. If we wish to amend our governing documents 
i.e. the rules particular to us, known as the Memorandum of Association and the 
Articles of Association of the Company, the procedure is for the members to 
pass a Special Resolution at an Extraordinary General Meeting (“ EGM”), which 
is filed both at Companies House and with the Charity Commission. Attached 
to the Notice of Meeting are the changes which the Trustees wish to propose, 
highlighted in yellow. This note gives a short explanation of each change and the 
reason for proposing it, where it is not clear from the wording.

MEMORANDUM OF ASSOCIATION

Companies Act 2006  
Since the documents were originally drawn up, there have been various changes 
in the governing law. The latest act, which consolidated previous acts, became 
effective in 2006.

Clause 3  is known as “The Objects Clause” and sets out the objects which 
the charity aims to promote. The wording is not very different from the existing 
wording, but explains our objects more clearly.

Clause 4 expands the powers which we have at the moment and will allow us 
more opportunity to trade and to be less dependent on grants and donations.

Clause 6 the existing clause merely says that the liability of each member is 
limited. The addition of the amount of £1 ties up with what is said elsewhere.

ARTICLES OF ASSOCIATION

1.4 Model Articles 
The Companies Act provides model Articles. Rather than adopt these in their 
entirety, it is common  for companies to adopt ones tailored to their own 
requirements. To avoid confusion it is necessary to make it clear that these and 
not the model ones apply.
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3.11 Power to hold general meetings by Video Digital technology  
During the “Lockdown” the Government passed special provisions to allow 
companies to hold their shareholders meetings electronically. Some of you may 
remember that The Limes used this method last year. These special provisions 
have now lapsed and so we are recommending that we should specifically adopt 
the power to use Video Digital technology . 

3.12 to 3.18 Proxies 
The Companies Acts have always allowed members to appoint proxies at the 
AGM or other General Meetings, but our Articles did not specifically detail how 
this should be done. The proposed wording makes the procedure clear.

6.8 Limitation of period for which trustees may serve 
This provision is recommended to bring us into line with current best practice. It 
has not so far been necessary to limit the terms served by Trustees at The Limes, 
but if trustees serve for a prolonged period, it may be a block to the recruitment 
of new trustees with fresh ideas and experience.

8.1 Number of board meetings 
This provision is also recommended to bring us into line with current best 
practice. Previously the Articles required us to hold six meetings a year. Now 
we still can hold more than four, if we wish to, but sometimes it may be more 
efficient to hold meetings of sub-committees or groups temporarily set up for a 
specific purpose.

8.8 Power to hold board meetings by Video Digital technology  
This provision matches the one for meetings of the members under 3.11 to allow  
the Trustees to meet by Video Digital technology 

11 Indemnity  
An “ indemnity” is a protection  for Trustees that the charity will stand behind 
them in the case of an innocent mistake. Such indemnities are common. In the 
Trustees’ view it would be easier to recruit able new Trustees if there were no 
risk of personal liability.  Such an indemnity would not extend to covering  fraud 
or other criminal acts.

If you have questions on the resolutions please e-mail 
diana.bromley@btinternet.com
You will also be able to discuss the changes at the meeting.
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