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Charities Act 2006



Charitable Purposes

•The prevention or relief of poverty

•The advancement of education

•The advancement of religion

•The advancement of health or the saving of lives

•The advancement of citizenship or community 

development 



Charitable Purposes

•The advancement of the arts, culture, heritage                

or science

•The advancement of amateur sport

•The advancement of human rights, conflict 

resolution or reconciliation or the promotion of 

religious or racial harmony or equality and 

diversity



Charitable Purposes

•The advancement of environmental protection or 

improvement 

•The relief of those in need by reason of youth, 

age, ill-health, disability, financial hardship or 

other disadvantage



Charitable Purposes

•The advancement of animal welfare

•The promotion of the efficiency of the armed 

forces of the Crown; or of the efficiency of the 

police, fire and rescue services or ambulance 

services

•Any other purposes charitable in law or in the 

spirit of any such purposes.



Public Benefit

•There must be an identifiable public benefit

•Clarity as to what the benefit is

•It must relate to your aims

•The benefit must outweigh any harm



Public Benefit 

•The benefit must be for the public or a section of 

the public

•Beneficiaries have to be appropriate to objects

•Access to benefit must not be unreasonably 

restricted by:

ÁGeography

ÁFees

•Those in poverty must not be excluded

•Private benefits must be incidental



Public Benefit

•Charity Commission’s new objective to promote 

awareness and understanding of the public 

benefit requirement

•Trustees to have regard to Charity Commission’s 

guidance



Charity Commission 

Role and Powers

•New objectives of promoting:

–Public confidence

–Public benefit 

–Compliance

–Best use of charitable resources

–Accountability



Charity Commission 

Role and Powers

•New powers

–Relief of trustees

–Power to determine membership

–Power to direct how resources are applied

•Charity tribunal



Deregulation

•No registration under £5,000

•Payments to trustees:

–written agreement

–trustee must not take part in decisions

–reasonable sum & best interests

–minority of trustees

–prohibition in governing document?

–goods and services?

–employment?

•Trustee indemnity insurance



Deregulation

•Permanent endowment: more flexible rules

•Unincorporated charities: easier to change 

administrative provisions

•Incorporated charities: changes to memorandum 

and articles 



New Structure

•Charitable Incorporated Organisation

•Merger register

•Merger procedures



Fundraising

•Tightening of fundraiser statement

•Collections in public places



Companies Act 2006



Electronic Communications

GIVING NOTICE OF MEETINGS BY EMAIL/FAX 

• Individual written consent required

•Consent may be general or specific

•All members entitled to hard copy on request



Electronic Communications

GIVING NOTICE OF MEETINGS ON A WEBSITE 

•Individual consent required - but deemed consent 

sufficient

•Ordinary resolution/provision in articles

•Notification required

•Notice must be available throughout notice period 

until end of meeting



Electronic Communications

•Include on fax/email footers, website, order forms 

and business letters:

–Full name of company

–Country of registration

–Registered number (company number)

–Registered office

–If no “limited” in the name, the fact that it is a 

limited Co. 



Electronic Communications

•As before, full name of company on all 

communications, publications, cheques etc.

•Plus charitable status 



Directorsõ Duties

•New statutory duties for directors

•Overriding duty:

to ñact in the way he considers in good faith, would 

be most likely to achieve the companyôs purposesò

(companies not set up to benefit members)



Directorsõ Duties

•Having regard, among other things, to:

–likely long-term consequences of a decision

–interests of employees

–the need to foster the company’s business 

relationships with suppliers, customers and 

others

–effect of the company’s operations on the 

community and environment



Directorsõ Duties

–desirability of the company maintaining a 

reputation for high standards of business 

conduct

–need to act fairly as between members



Directorsõ Duties

•Duty to act within his powers

•Duty to exercise independent judgment

•Duty to exercise reasonable care, skill and 

diligence

•Duty to avoid conflicts of interest

•Duty not to accept benefits from third parties

•Duty to declare interest in proposed 

transaction/arrangement



Duty to Declare Interest in 

Proposed Transaction or 

Arrangement

•Also a duty to declare interest in existing

transactions or arrangements

•Declare nature and extent of interest

•Update if becomes inaccurate or incomplete

•Various exceptions but if in doubt disclose

•Indirect interests and connected persons



Duty to avoid conflicts of interest

•Board authorisation permitted

•BUT only if articles expressly permit authorisation



Directorsõ Duties

•Register of interests

•Code of conduct

•Trustee job description

•Trustee training/guidance material

•Minutes



Company Secretary

•Obligation removed for private companies from 6 

April 2008

•What does this mean in practice?

•Subject to articles



Meetings

•AGMs

–no longer obligatory for private companies

–subject to articles

–effect on rotation provisions

–no need to lay accounts and reports in general 

meetings but must be sent to members



Meetings

•AGMs

–auditors deemed to be re-appointed

–subject to certain exceptions including:

•articles or

•5% of members giving notice   excluding 

deemed appointment



Meetings

•Notice

–standard notice period of 14 clear days

–90% approval of meetings on shorter notice 

(previously 95% for EGMs and 100% for 

AGMs)



Meetings

•Proxies

–statutory right to attend, speak and vote at 

meeting

–irrespective of articles

–notices must enclose statement informing 

members that a proxy may be appointed



Written Resolutions

•75% for written special

•More than 50% for written ordinary

•Can articles exclude this right?

•Not to remove directors/auditors

•Proposed by board or 5% of members



Written Resolutions

•Circulate statement stating:

- how to signify agreement

- date on which the resolution will lapse (if not 

specified in articles, 28 days from circulation 

date)



Written Resolutions

•Electronic circulation/assent permitted

•Does not have to be physically signed but 

company must receive “authenticated document” 

identifying the resolution and indicating member’s 

agreement



Company Records

•Hard copy or electronic form

•Minutes of directors’ meetings, members’ 

meetings, resolutions - 10 years as opposed to 

indefinitely

•Retention of records re former members reduced 

from 20 to 10 years



Company Records

•Public access to register of members

•Requester must give name and address                    

and purpose 

•Only 5 working days for company to comply or 

apply to court as not “a proper purpose”

•Burden of proof and costs on the company



Memorandum and Articles:                 

Do they need to be changed?

•Amendments to relax provisions - e.g. AGMs, 

notice periods

•Amendments for clarification - e.g. proxies

•Conflicts of interest

•Periodic review still recommended



Checklist

•Check email footers, website etc.

•Brief trustees on their new statutory duties

•Consider amending trustees’ code of conduct etc. 

to take account of new statutory duties

•Ensure trustees’ register of interests is kept up to 

date

•Train personnel on administrative changes

•Consider amending Memorandum and Articles



Contacts

Andrew Studd

(Charity Team)

020 8394 6414

andrew.studd@russell-cooke.co.uk

Tamsin Priddle

(Charity Team)

020 8394 6438

tamsin.priddle@russell-cooke.co.uk


