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The Campaign to Protect Rural Essex – CPR Essex 

(Private Company limited by Guarantee - Company number 4536412) 

SPECIAL RESOLUTION 

Under Chapter 2 of Part 13 of the Companies Act 2006, and Clauses 6 and 7 in the 

Memorandum of Association the members of the Executive of CPR Essex propose that the 

following resolution is passed as a special resolution: 

SPECIAL RESOLUTION 

THAT the Memorandum and Articles of association of CPR Essex be amended as follows: 

1) by replacing Clause 5 in the Memorandum of Association with the following: 

“5.1 (i) The income and property of the Branch shall be applied solely towards the promotion of 
the Objects.  

(ii) A member of the Executive Committee is entitled to be reimbursed from the property of 
the Branch or may pay out of such property reasonable expenses properly incurred by him 
or her when acting on behalf of the Branch.  

(iii) A member of the Executive Committee may benefit from trustee indemnity insurance cover 
purchased at the charity’s expense in accordance with, and subject to the conditions in, 
section 189 of the Charities Act 2011.  

(iv) A member of the Executive Committee may receive an indemnity from the charity in the 

circumstances specified in Article 65. 

(v) A member of the Executive Committee may not receive any other benefit or payment 

unless it is authorised by clause 5.2.  

(vi) Subject to clause 5.2, none of the income or property of the Branch may be paid or 
transferred directly or indirectly by way of dividend bonus or otherwise by way of profit to 
any member of the Branch. This does not prevent a member who is not also a member of 
the Executive Committee receiving:  

(a) a benefit from the Branch in the capacity of a beneficiary of the Branch;  

(b) reasonable and proper remuneration for any goods or services supplied to the Branch.  

5.2  No member of the Executive Committee or connected person may:  

(i)  buy any goods or services from the charity on terms preferential to those applicable to 
members of the public;  

(ii)  sell goods, services, or any interest in land to the Branch;  

(iii)  be employed by, or receive any remuneration from, the Branch;  

(iv)  receive any other financial benefit from the Branch;  

unless the payment is permitted by clause 5.3, or authorised by the court or the prior 
written consent of the Charity Commission has been obtained.  

In this article a ‘financial benefit’ means a benefit, direct or indirect, which is either money 
or has a monetary value.  
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5.3 (i)  A member of the Executive Committee or connected person may receive a benefit from the 
charity in the capacity of a beneficiary of the charity provided that a majority of the 
directors do not benefit in this way.  

(ii)  A member of the Executive Committee or connected person may enter into a contract for 
the supply of services, or of goods that are supplied in connection with the provision of 
services, to the charity where that is permitted in accordance with, and subject to the 
conditions in, sections 185 and 186 of the Charities Act 2011.  

(iii)  Subject to clause 5.4 a member of the Executive Committee or connected person may 

provide the Branch with goods that are not supplied in connection with services provided 

to the Branch by the member of the Executive Committee or connected person. 

(iv)  A member of the Executive Committee or connected person may receive interest on money 
lent to the charity at a reasonable and proper rate which must be not more than the Bank 
of England bank rate (also known as the base rate).  

(v)  A member of the Executive Committee or connected person may receive rent for premises 
let by the director or connected person to the charity. The amount of the rent and the 
other terms of the lease must be reasonable and proper. The director concerned must 
withdraw from any meeting at which such a proposal or the rent or other terms of the 
lease are under discussion.  

(vi)  A member of the Executive Committee or connected person may take part in the normal 
trading and fundraising activities of the Branch on the same terms as members of the 
public.  

5.4  The Branch and the member of the Executive Committee may only rely upon the authority 
provided by clause 5.3(iii) if each of the following conditions is satisfied:  

(i)  The amount or maximum amount of the payment for the goods is set out in an agreement 
in writing between the Branch or the members of the Executive Committee (as the case 
may be) and the member of the Executive Committee or connected person supplying the 
goods (‘the supplier’) under which the supplier is to supply the goods in question to or on 
behalf of the Branch.  

(ii)  The amount or maximum amount of the payment for the goods does not exceed what is 
reasonable in the circumstances for the supply of the goods in question.  

(iii)  The other members of the Executive Committee are satisfied that it is in the best interests 
of the Branch to contract with the supplier rather than with someone who is not a member 
of the Executive Committee or connected person. In reaching that decision the members of 
the Executive Committee must balance the advantage of contracting with a member of the 
Executive Committee or connected person against the disadvantages of doing so.  

(iv)  The supplier is absent from the part of any meeting at which there is discussion of the 
proposal to enter into a contract or arrangement with him or her or it with regard to the 
supply of goods to the Branch.  

(v)  The supplier does not vote on any such matter and is not to be counted when calculating 
whether a quorum of members of the Executive Committee is present at the meeting.  

(vi)  The reason for their decision is recorded by the members of the Executive Committee in 
the minute book.  

(vii)  A majority of the members of the Executive Committee then in office are not in receipt of 

remuneration or payments authorised by clause 5.2 to 5.4. 

5.5  In clauses 5.3 and 5.4:  

(i)  ‘Branch’ includes any company in which the Branch:  

(a) holds more than 50% of the shares; or  

(b) controls more than 50% of the voting rights attached to the shares; or  
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(c) has the right to appoint one or more directors to the board of the company.  

(ii)  ‘connected person’ includes any person within the definition in Article 1 ‘Interpretation’.” 

 

 

2) by adding the following definition to the existing Article 1 in the current Articles of Association: 

Interpretation 

“Connected Person”   

(i) a child, parent, grandchild, grandparent, brother or sister of the member of the Executive 
Committee;  

(ii) the spouse or civil partner of the member of the Executive Committee or of any person 
falling within sub-clause (i) above;  

(iii) a person carrying on business in partnership with the member of the Executive Committee 
or with any person falling within sub-clause (i) or (ii) above; 

(iv) an institution which is controlled –  

a. by the member of the Executive Committee or any connected person falling within sub-
clause (i), (ii), or (iii) above; or  

b. by two or more persons falling within sub-clause (iv)(a), when taken together  

(v) a body corporate in which –  

a. the member of the Executive Committee or any connected person falling within sub-
clauses (i) to (iii) has a substantial interest; or  

b. two or more persons falling within sub-clause (v)(a) who, when taken together, have a 
substantial interest.  

c. Sections 350 – 352 of the Charities Act 2011 apply for the purposes of interpreting the 

terms used in this Article. 

 

3) by adding the following to the existing Article 10 in the current Articles of Association: 

“10.1    A general meeting may be held in person or remotely by electronic or other means and in 

determining attendance at a general meeting, it is immaterial whether any two or more 

members or their proxy attending it are in the same place as each other or all or some of the 

members are in different places to each other. 

 

10.2    Where a general meeting is held remotely and provided all members who wish to attend are 

given the opportunity through technological means to hear what is being discussed and are 

able to speak and be heard by all other members in attendance and are able to vote on 

matters put to the vote of the members, then such meeting shall be valid as if held in person 

at one location and the deemed location of the remote meeting shall be where the 

Chairperson is located. 

 

10.3    The directors may make whatever arrangements they consider appropriate to enable those 

attending a general meeting to exercise their rights to speak or vote at it.” 

 

4) by replacing Article 17 in the Articles of Association with the following: 
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“17    No business shall be transacted at any General Meeting unless a quorum is present when the 

meting proceeds to business.  Save as herein otherwise provided 15 persons entitled to vote 

upon the business to be transacted shall be a quorum.  For the purposes of determining 

whether a quorum is present at any general meeting all those who are present in person or by 

proxy shall be counted irrespective of whether the meeting is held in one location or remotely. 

The person appointed as proxy shall be deemed in attendance themselves (if a member) and 

for each person they hold a proxy for.” 

 

5) by replacing Article 65 in the Articles of Association with the following: 

 

“65.1  Liability and Indemnity 

To the extent permitted by law from time to time, but without prejudice to any indemnity to 

which a member of the Executive Committee or other officer may otherwise be entitled the 

Branch may indemnify every member of the Executive Committee or other officer out of the 

assets of the Branch, against all costs and liabilities incurred by him which relate to anything 

done or omitted or alleged to have been done or omitted by him as a member of the Executive 

Committee or other officer save that no member of the Executive Committee may be entitled 

to be indemnified: 
(a)  for any liability incurred by him to the Branch or any associated company of the Branch (as 

defined by the Act for these purposes); 

(b) for any fine imposed in criminal proceedings; 

(c) for any sum payable to a regulatory authority by way of a penalty in respect of non-compliance 

with any requirement of a regulatory nature howsoever arising; 

(d) for any liability which he has incurred in defending any criminal proceedings in which he is 

convicted and such conviction has become final; 

(e) for any liability which he has incurred in defending any civil proceedings brought by the Branch 

or an associated company in which a final judgement has been given against him; and 

(f) for any liability which he has incurred in connection with any application under the Act in 

which a court refuses to grant him relief and such refusal has become final. 

65.2 

To the extent permitted by law from time to time the Branch may provide funds to every 

member of the Executive Committee or other office to meet expenditure incurred or to be 

incurred by him in any proceedings (whether civil or criminal) brought by any party which 

relate to anything done or omitted or alleged to been done or omitted by him as a member of 

the Executive Committee or officer, provided that he will be obliged to repay such amounts no 

later than: 
(a) in the event he is convicted in proceedings, the date when the conviction becomes final; 

(b) in the event of judgement being given against him in proceedings, the date when the 

judgement becomes final; or 

(c) in the event of the court refusing to grant him relief on any application under the Act, the 

date when refusal becomes final. 

 

 


