
{Model E Articles of Association for a Company Limited by Shares operating as an owner-managed “social enterprise”}

The Companies Act 2006

Company Limited by Shares


Articles of Association
of
[Organisation Name]


Interpretation

1. In these Articles the following terms have the following meanings:
	1.1
	“Acts”
	the Companies Acts (as defined in Section 2 of the Companies Act 2006, insofar as they apply to the Company); 

	
	
	

	1.2
	“Articles”
	these Articles of Association; 

	
	
	

	1.3
	“Board”
	the board of management of the Company (comprising its “directors” for the purposes of the Acts);

	
	
	

	1.4
	“Board Member”
	a member of the Board;

	
	
	

	1.5
	“Chair”
	a Board Member holding such office appointed under the Articles;

	
	
	

	1.6
	“clear days”
	in relation to a notice period, the period excluding both the day on which the notice is given and the day on which it is to take effect;

	
	
	

	1.7
	“Company”
	[Organisation Name];

	
	
	

	1.8
	“Company Member”
	a company member of the Company as defined under the Acts; 

	
	
	

	1.9
	“General Meeting”
	a general meeting of the Company Members;

	
	
	

	
	
	

	1.10
	“Secretary”
	the company secretary of the Company (if any); 

	
	
	

	1.11





1.12
	“Special Resolution”





“in writing”
	a resolution which must be passed either (a) by a 75% majority of the votes cast on the resolution at a General Meeting; or (b) as a written resolution under Article 42 by a 75% majority of the voting rights of the Company Members;
written, printed or electronically transmitted writing.


1. Subject to Article 3, any reference in the Articles to legislation includes that legislation as re-enacted or amended from time to time (and to any legislation made under it).
2. Unless the context requires otherwise, words or expressions in the Articles have the same meaning as in the Companies Act 2006 as in force on the date when the Articles became binding on the Company.
Objects
3. The object of the company is to carry on business as a general commercial company in particular (without limitation) [                                     ].
Powers
4. The Company has power to do all things as are incidental or conducive to the carrying on of any trade or business by it.
Limited Liability
5. The liability of the Company Members is limited to the amount, if any, unpaid on the shares held by them.
Company Ownership
6. Board Members may be issued with such shares as the Company Members shall from time to time resolve.
7. Share ownership is personal and shares may not be transferred without the consent of all shareholders.  
8. A Company Member who ceases to be a Board Member shall, if required to do so by the majority of the remaining Company Members, upon ceasing to be a Board Member, or as soon as reasonably practicable afterwards, transfer his/her shares to the other Board Members in proportion to their respective then current holdings (or as otherwise may be agreed). Such transfer shall be in return for payments equal to the fair market value (if any) of the shares, as agreed by all the Board Members (including the Board Member who is ceasing to act) and in default of agreement as certified by a firm of chartered accountants acting as experts instructed by the Company for the purpose. 
The Board
Appointment of Board Members
9. The first Board Members shall be the individuals notified to Companies House as the first directors of the Company.
10. Subsequent Board Members shall be appointed by resolution of the Board Members.  
Removal and Disqualification
11. No person may be appointed as a Board Member who is under 16 or disqualified from acting.
12. The office of a Board Member shall be vacated if he/she:
12.1 ceases to be a Board Member under any provision of the Acts, or becomes prohibited from acting; 
12.2 dies, becomes bankrupt or makes any arrangement or composition with his/her creditors generally; 
12.3 is unable to act through mental incapacity and the Board Members resolve that he/she be removed for that reason;
12.4 resigns in writing as a Board Member; 
12.5 fails to attend three consecutive meetings of the Board Members without reasonable apology or excuse and the Board Members resolve that he/she be removed for that reason; or
12.6 is removed by resolution at a Board meeting at which at least half of the Board Members are present, provided that the Board Member has been given at least 14 clear days' notice that the resolution is to be proposed, specifying the circumstances alleged to justify removal and has been afforded a reasonable opportunity of being heard by, or of making written representations to, the Board.
Powers of the Board 

13. Subject to the Acts, the Articles and any directions given by Special Resolution, the business of the Company shall be managed by the Board which may exercise all the powers of the Company.
14. No alteration of the Articles shall invalidate any prior act of the Board which would have been valid if that alteration had not been made. 
15. All acts done by a person acting as a Board Member shall, if it is afterwards discovered that there was a defect in his/her appointment, or that he/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 Board Member.
16. Subject to the Articles the Board Members may regulate their proceedings as they think fit.
Remuneration and Expenses
17. The Board Members shall be entitled to such remuneration as the Company Members shall resolve and to all reasonable expenses properly incurred in connection with the discharge of their duties.
Delegation of Board Powers
18. The Board may delegate any of its powers to any committee or person on the basis that:
18.1 the resolution making the delegation shall specify the members of such committee, or such person, (who need not be Board Members) and state any additional appointments the committee may make;
18.2 the committee shall report regularly to the Board; 
18.3 the delegation shall be revocable; 
18.4 the Board may make regulations for any such committee;
18.5 the committee shall not incur expenditure except as approved by the Board;
18.6 financial matters and the operation of any bank account may be delegated; and
18.7 committee proceedings shall be governed by the provisions of the Articles regulating the proceedings of the Board so far as the same are applicable and are not superseded by any regulations made by the Board.
Meetings

Board Meetings

19. The Chair or any two Board Members may call a Board meeting.
General Meetings
20. The Board Members may call a General Meeting.
Length of Notice

21. A Board meeting shall be called by at least seven clear days’ notice in writing unless urgent circumstances require shorter notice or all the Board Members agree.
22. A General Meeting must be called by at least 14 clear days’ notice in writing unless the Acts require a longer notice period.
23. A General Meeting may be called by shorter notice in accordance with the Acts.
Contents of Notice

24. Every notice calling a meeting shall specify the place, day and time of the meeting, whether it is a Board meeting or a General Meeting and the general nature of the business to be transacted. If a Special Resolution is to be proposed, the notice shall include the proposed resolution and specify that it is proposed as a Special Resolution.  Every notice calling a General Meeting must include a reasonably prominent statement informing the Company Members about their rights under the Acts to appoint another person as their proxy to attend and speak and vote on their behalf at the meeting.
Service of Notice

25. Notice of meetings shall be given to each person entitled to vote at the meeting. 
Quorum

26. No business shall be transacted at any meeting unless a quorum of two persons entitled to vote is present (unless there is only one person entitled to vote).
27. If such a quorum is not present within half an hour from the time appointed for a General Meeting, the meeting shall stand adjourned to the same day in the next week at the same time and place, or to such time and place as the Board may determine and if at the adjourned meeting a quorum is not present within half an hour from the time appointed for the meeting those present and entitled to vote shall be a quorum. 
Chair

28. There shall be a Chair of the Board, who shall be appointed (and may be removed) by resolution of the Board.
29. The Chair or in his/her absence another Board Member agreed by the Board shall preside as chair of each Board meeting and General Meeting.
Adjournment

30. The Chair may, with the consent of a meeting at which a quorum is present (and shall if so directed by the meeting), adjourn the meeting, but no additional business may be transacted at a reconvened meeting following an adjournment.
Voting

31. At Board meetings every Board Member present shall have one vote, subject to Article 37.
32. A resolution put to the vote of a General Meeting shall be decided on a show of hands unless before or on the declaration of the result of a show of hands a written ballot is demanded.
33. Subject to the Acts a written ballot at a General Meeting may be demanded:
33.1 by the chair of the meeting;
33.2 by at least two persons who have the right to vote on the resolution;
33.3 by any person who, by virtue of being appointed as a proxy for one or more Company Members entitled to vote on the resolution, holds two or more votes; or
33.4 by Company Members representing at least 10% of the total voting rights of all the Company Members who have the right to vote on the resolution.
34. Subject to the Acts, a written ballot at a General Meeting can be conducted in any way that the Board considers reasonable.
35. At General Meetings:
35.1 on a show of hands every Company Member or proxy for a Company Member present in person shall have one vote;

35.2 on a written ballot every Company Member present in person or represented by a proxy shall have one vote per share.

36. Except where otherwise required by the Acts, questions arising at a meeting shall be decided by a majority of votes. At Board meetings, in the case of an equality of votes, the Chair shall be entitled to a casting vote in addition to any other vote he or she may have.
Proxies 

37. A Company Member may appoint a proxy to represent them at a General Meeting.  The appointment of a proxy can be in any reasonable form which is accepted by the Board. A document appointing a proxy, and any document terminating the appointment of a proxy, can be delivered to the Company up to one working day before the relevant meeting and/or to the chair of the relevant meeting up to the time that the resolution is put to the meeting.
Irregularities

38. The proceedings at any meeting shall not be invalidated by reason of:
38.1 any accidental informality or irregularity (including any accidental omission to give or any non-receipt of notice);
38.2 a person present or voting not being qualified to be present or vote; or
38.3 any business being considered at the meeting which is not specified in the notice for the meeting (unless such specification is a requirement of the Acts).
Conflicts of Interest
39. If a Board Member has a personal interest in a matter to be discussed at a Board meeting, or has an interest in another organisation whose interests are reasonably likely to conflict with those of the Company in relation to such matter he/she must declare the interest before discussion begins on the matter.
Decisions Without a Meeting
40. The Board Members may take a unanimous decision without a Board meeting by indicating to each other by any means (including by electronic means) that they share a view on a matter. A resolution of this kind can (but need not) take the form of a resolution in writing, copies of which have been signed or agreed to in writing by each Board Member.
41. The Company Members may pass written resolutions in accordance with the Acts. 
Virtual Meetings

42. A meeting may be held by telephone, or by other suitable electronic means which have been agreed by resolution of the Board, provided that all participants may communicate simultaneously with all other participants. 
General

Secretary and Treasurer 

43. The Secretary and a treasurer may each be appointed (and may be removed) by the Board for such term, at such remuneration and upon such conditions as it considers appropriate.
Minutes

44. The Board shall ensure minutes are kept of:
44.1 all appointments made by the Board; and
44.2 all proceedings at Board meetings, committee meetings and General Meetings;
and any minute signed by the chair of the meeting at which the proceedings were held, or of the next succeeding meeting, shall be sufficient evidence of the proceedings.
Records and Accounts

45. The Board shall ensure that the Company complies with the requirements of the Acts as to the keeping of financial records, the audit or examination of accounts and the preparation and transmission to Companies House of:
45.1 annual reports;
45.2 annual returns; and
45.3 annual accounts.
Notices

46. Any notice to be given to or by any person pursuant to the Articles shall be in writing to an address (including an electronic address) which has been notified to the person giving the notice as a current address for receiving notices.  
47. Notices may be given or documents sent by hand, by post or electronically (including via a website). In the case of email communications or communications via website the recipient must have agreed (or be deemed to have agreed under the Acts) to receiving notices or documents in this way. In the case of communications via website the recipient must be notified that material has been posted on a website, in compliance with the Acts.
48. In the case of notices given by the Company to the Company Members:
48.1 notices given by post are deemed received two working days after they are sent;
48.2 notices given by email are deemed received on the next working day after they are sent.
49. A person present at any meeting of the Company shall be deemed to have received due notice of the meeting.
Exclusion of Model Articles 
50. The relevant model articles for a private company limited by shares are hereby expressly excluded.
Indemnity

51. Subject to the provisions of the Acts (without prejudice to any indemnity to which a Board Member is otherwise entitled) every Board Member of the Company shall be indemnified out of the assets of the Company:
51.1 against all costs, charges, losses, expenses or liabilities incurred by him/her in the proper execution and discharge of his/her duties in relation to the Company; and
51.2 against all costs, charges, losses, expenses, or liabilities incurred by him/her:
51.2.1 in defending any civil or criminal proceedings in which judgment is given in his/her favour, or in which he/she is acquitted; and
51.2.2 in connection with any issue in which relief from liability is granted to him/her;
where such proceedings or issue arise(s) as a result of any actual or alleged negligence, default, breach of duty or breach of trust in relation to the Company.
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