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MEMORANDUM OF ASSOCIATION  
OF 

TAROE THE TENANTS AND RESIDENTS 
ORGANISATIONS OF ENGLAND 

 
 
1.  The Company’s name is TAROE THE TENANTS AND RESIDENTS 

ORGANISATIONS OF ENGLAND 

2.  The Company’s registered office is to be situated in England 

3.  The Company’s objects are to: 

a) provide a national organisation for tenants in the Regulated Housing sector in 
England and to promote and further the interests of all tenants, tenants and 
residents groups and associated bodies in  all matters of concern.  

 
b) advise and assist in developing properly accountable and representative 

tenants and residents organisations and to ensure the equal involvement and 
representation of all sections of the community . 

 
c) advise and assist all regulated rented housing providers and tenants 

 
1) to initiate, develop and implement plans, policies and procedures for 

tenant participation in all aspects of the provision, management and 
maintenance of housing and associated amenities and services; and 

2) to improve working relationships between landlords and tenants, 
housing management, training, and services, to better meet the 
needs of all tenants; 

 
d) provide networks, forums and other mechanisms for member groups and 

organisations to enable them to share information and experience and to 
disseminate information about new initiatives and best practice; 

 
e) represent the views of tenants in the regulated rented sector in England in 

dealing with  relevant governmental and non-governmental agencies on 
matters of  policy which affect tenants including the need to ensure equal 
rights for all tenants and that all tenants have rights of access to safe, secure, 
well maintained and affordable homes; 

 
f) liaise and develop links with all regulated rented housing providers. 
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g) Government organisations, advice agencies and representative and 
professional organisations of these bodies. 

 
 
The Company shall ensure that its objects are carried out so that they meet the needs 
of all tenants. 
  
4. To promote its objects but not for any other purpose, the Company may:- 
 

a) promote, encourage, carry out or commission research, surveys, studies or 
other work and publish the results; 

 
b) write, make, commission, print, publish or distribute materials, that will assist 

in these activities; 
 

c) arrange and provide meeting, presentations, exhibitions, lectures, seminars, 
conferences, displays or training; 

 
d) raise funds for the Company’s use in any legal manner, it may think suitable 

and accept and receive money and funds by way of contributions, donations, 
grants, subscriptions, legacies, fees and any other lawful method; 

 
e) purchase, lease, hire, receive in exchange or as a gift or acquire any real or 

actual property and any right or privilege which may be required; 
 

f) sell, manage, lease, mortgage, dispose of or deal with all or any of the 
Company’s property, with or without payment, and subject to such conditions 
as the Company may think suitable, and generally to manage and spend all 
money belonging to the Company; 

 
g) construct, maintain, remove, replace, or alter any building, plant or machinery 

and carry out any other work which may be required; 
 
h) provide, furnish, fit out, manage or maintain an office or offices and other 

premises that may be required 
 

i) employ and pay such employees and professionals or other advisers as may 
be required 

 
j) grant pension and retirement benefits to employees or former employees of 

the Company and to their dependants, subscribe to funds or schemes for 
providing pension and retirement benefits for employees of the Company and 
their dependants; 

 
k) borrow and raise money in such a way and on such terms and security as the 

Company may think suitable 
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l) open and operate banking accounts and other facilities for banking, and draw, 

make, accept, endorse, negotiate, discount and execute promissory notes, 
bills of exchange and other negotiable instruments; 

 
m) invest and deal with the Company’s money not immediately required for its 

objects in or upon such investments, securities or property and in any way 
that the Company may think fit; 

 
n) purchase, subscribe for or otherwise acquire, hold and deal with shares, 

stocks, debenture stock and securities of any other company or corporation 
and establish, finance and otherwise assist any other company  or 
corporation for any purpose so as to benefit the Company directly or 
indirectly; 

 
o)  undertake and execute any trust and agency business and support or 

subscribe to any charitable or public fund or institution, and if thought 
desirable for any such purpose to pay sums of money to any charitable or 
public fund or institution; 

 
p) establish, promote, amalgamate or co-operate with or become a part or 

member or affiliate or associate of or act as or appoint trustees, agents, 
nominees or delegates to control, manage and superintend any institutions, 
trusts, associations or bodies corporate or unincorporated carrying on or 
proposing to carry on or which is capable of being conducted so as to benefit 
the Company; 

 
q) purchase or otherwise acquire and undertake all or any part of the property, 

assets, liabilities and engagements of any one or more of the companies, 
institutions, trusts or associations with which the Company is authorised to 
amalgamate; 

 
r)  transfer all or any part of  the property, assets, liabilities and engagements of 

the Company to any one or more of the companies, institutions, trusts or 
associations with which the Company is authorised to amalgamate; 

 
s) do all such other legal things as shall further the above objects or any of 

them;  
 
5. The income and property of the Company shall be applied only to promote the 

objects set out in this Memorandum. No part shall be paid or transferred, directly or 
indirectly, to members of the Company except for payment in good faith:- 

 
a) of reasonable and proper wages to any employee (not being a member of its 

Board) for any services given to the Company, and of  reasonable travelling 
and other out of pocket expenses necessarily incurred in carrying out the 
duties of any member, officer or employee of the Company; 

 
b) of reasonable and proper rent for premises let to the Company; 
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c) of reasonable interest on money lent to the Company; 

 
d) of fees or other benefit to any company of which a member of the Board is 

also a member and holding not more than 1/100th  part of the capital.     
 
6. The liability of the Board members is limited. 
 
7. Every member of the Company undertakes to contribute such amount as may be 

required, not exceeding £1, to the Company’s assets if it should be wound up while 
he or she is a member or within one year after he or she ceases to be a member:- 

 
a) for the payment of the Company’s debts and liabilities contracted before he or 

she ceases to be a member; 
 

b) for the costs, charges and expenses of winding up; and 
 

c) for the adjustment amongst themselves of the rights of people who have 
contributed to the Company’s assets. 

 
8. If any property remains after the Company has been wound up or dissolved and all 

debts and liabilities have been satisfied, it shall not be paid or distributed among the 
members of the Company. It shall instead be given or transferred to some other 
institution or institutions having similar objects to those of the Company and which 
prohibits the distribution of its or their income and property among  its or their 
members to an extent at least as great as Clause 5 of this Memorandum imposes on 
the Company. The institution or institutions which are to benefit shall be decided by 
the members of the Company at or before the time of dissolution. 

 
We, are the subscribers to this Memorandum,  
Names and Addresses of subscribers 

 
 
 

 

Cora Carter 32 Winget Avenue, Cowlersley, Huddersfield 
Frank Fletcher   50 Anglia Grove, Bolton 
Christine  Cronogue 23 Plymstock Close, New Parks Estate Leicester (till 

25/10/07) 
Michael Gelling 17 Charlton Close, Palace Fields, Runcorn 
Brian Portage 68 Lissenden Mansions, Lissenden Gardens, London 
Val Imeson 50 Merewood Road, Three Lane Ends, Castleford 
John Biggs 88 Bensham Court, Gateshead, Tyne & Wear (till 1/12/07) 
Sylvia Collet 5 Cecil Court, Fawcett Street, London 
Gwen Stubley 26 Lyttelton Street, Morley Estate Derby 
Ron Bool 128 Halton Moor Ave, Leeds 
John Hind 6 Upperwood Road, Darfield, Barnsley (till 24/10/07) 
Mary Smith 5 Snow Hill Road, Darcy Lever,  Bolton (till 25/10/07) 
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2007 
 

THE COMPANIES ACT 1985 
COMPANY LIMITED BY GUARANTEE 
AND NOT HAVING A SHARE CAPITAL 

 
ARTICLES OF ASSOCIATION 

OF 
TAROE LIMITED 

 
INTERPRETATION 
 
 
1.      In these Articles, the words in the first column below have the meaning opposite  

them in the second column, if consistent with the subject or context; 
 

Words Meanings 
 
The Act 

 
The Companies Act 1985 

 
These Articles 

 
The Articles of the Company 

 
TAROE 

 
The Tenants and Residents Organisations of England 

The Board       The Directors for the time being of the Company 
 
The Company 
Secretary 

 
The Secretary of the Company, or any other person 
appointed to perform his or her duties, including any 
joint, assistant or deputy Secretary 

Member A member of the Company qualified by reason of 
Article 2 

 
Category one 
Member 

 
An incorporated or an unincorporated category one 
body, representing tenants or tenants and residents, 
whose membership includes no less than one third of 
recognised tenants’ and residents’ associations in the 
area they cover.  

 
Category two 
Member 

 
An incorporated or unincorporated tenants’ or tenants’ 
and residents’ association, in an area not covered by  
a TAROE member category one body of a local 
authority or registered Social Landlord, and have a 
membership which includes no less than one third of 
individual tenants and residents in the area they cover 

Associate An associate of the Company qualified by reason of 
Article 5 
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Representative A person appointed to represent a Member in 
accordance with Article 4 
 

Tenant a) A person who rents or licences his or her home 
from a public sector, independent rented sector or 
other landlord and who pays rent weekly, fortnightly or 
monthly and anyone who lives with such a person; or 
b) A person who has a lease of a flat and lives in it as 
their main home and anyone who lives with such a 
person 

Resident Anyone who is not a Tenant but lives in an area 
where there is a Member or potential member and for 
the avoidance of doubt includes a freehold owner and 
the leasehold owner of a house but shall not include 
anyone who has the lease of a flat which is not 
occupied as their main home. 

Category one  A federation of tenants’ or tenants’ and residents’ 
associations representing a defined geographical area 
within England or representing all the tenants of a 
Registered Social Landlord operating in England 

Category two  
 
 
Category three 
Regional 
Category 

A panel, forum, or other body representing all tenants 
and residents living within a defined geographical 
area having a common boundary within a specific 
local authority  or RSL 
An Individual tenant  
 
A Regional organisation that is officially recognised by 
TAROE 

Secretary  Secretary of the Company 
Officer Officer of the Company 
Non Officer 
Board 
Members 

Directors for the time being of the Company               
The Board members referred to in Article 28(b) 

Month  Calendar Month 
Clear Days That period, in relation to a notice, excluding the day 

when the notice is given and the day on which it is so 
given. 

 
 
 
Unless the contrary intentions appear, words which suggest the singular shall include 
the plural and vice versa; words that suggest persons shall include corporations.  
Unless the context otherwise requires, words or expressions contained in these Articles 
have the same meaning as in the Act, including any statutory modification in force when 
these Articles become binding on the Company 
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MEMBERSHIP  
 
 
2         Membership 
 
 The Membership  shall be made of organisations or individuals that satisfy the Board 
that they accept and are sympathetic to the objects of the Company and have signed 
the membership declaration and  that their objects relate wholly or principally to tenants 
and residents, and that:-  
 
a)  they have a written constitution, a copy of which shall be provided to the Company; 
and 
 
b)  they are a category one Member; or  
 
c)  they are a category two Member 
 
d) they are an area category three Member (without need for a constitution) 
 
e) they are a regional category member 
 
3        Admission to Membership  
 
a)  Every application for membership shall be signed by an officer of the applicant 
organisation and delivered with the current subscription to the registered office 
  
b) Where three or more individual tenants’ and residents’ associations or tenants 
associations from the same landlord and the same geographical area apply for 
membership under Clause 2 (c) they shall be treated as a Category one body in relation 
to membership of TAROE and shall have the same membership rights and obligations 
as a Federation or Category one body admitted to membership under Clause 2 (b). 
 
c) The Board may make, alter or cancel regulations concerning eligibility for 
membership which shall have effect until set aside by the Board or by a General 
Meeting. 
 
4          Membership 
 
a)  Every Category one Membership shall have three representatives to act for it at any 
meeting of the Company and may remove and appoint another Representative at any 
time. Appointments and removals shall be in writing and signed by an officer of the 
Membership organisation concerned and shall take effect when approved by the Board. 
 
b)  Every Category two Membership shall appoint a representative to act for it at any 
meeting of the Company and may remove and appoint another Representative at any 
time. Appointments and removals shall be in writing and signed by an officer of the 
Member concerned and shall rake effect when approved by the Board. 
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c)  The Board may, in accordance with regulations made by the Company in General 
Meeting, refuse to approve the appointment of a Representative, and may remove a 
Representative, on receipt of notice of appointment and at any other time. The Board 
shall immediately give written notice to the Membership organisation concerned 
requesting it to appoint a replacement. 
 
5.       Associates 
 
The Board may in accordance with regulations made by the Company in a General 
Meeting accept any person or organisation as an Associate providing that they accept 
and are sympathetic to the objects of the Company. They shall all have the privileges of 
membership except the right to vote at meetings and to be elected as Board Members. 
 
6.       Consent to Membership    
 
Every new organisation seeking Membership shall sign a written consent to become a 
Membership organisation.  The rights of membership may not be transferred or 
transmitted to any other person. 
 
7.       Subscription 
 
Every Membership organisation and Associate of the Company shall pay a subscription 
at such rate or rates and at such time as the Board shall decide. 
 
8.      Expulsion of a Member or Associate  
 
If the Board at any time considers that a Membership organisation or Associate has 
damaged the Company’s interests or has ceased to fulfil the criteria for membership, 
the following procedure shall apply:- 

a)  the Board shall give at least 14 days written notice to the Membership organisation 
or Associate concerned that a resolution of suspension will  be moved at a specified 
meeting of the Board; 

b)  their representative shall be entitled to be present and speak at that meeting but may 
not vote; 

c)  after hearing any comments made by the Membership organisation or Associate, the 
Board may resolve to suspend the rights of that Membership organisation or Associate 
until the next General Meeting, or terminate that Membership or Association. However, 
a Membership organisation will still have the right to appeal. to a sub group of the Board  

9.      Termination of Membership or Association  

A Membership organisation or Associate shall cease to be a Membership organisation 
or Associate:- 

a)  on written resignation to the registered office 

b)  on expulsion in accordance with these Articles 
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c)  on failing to pay the current subscription within 30 days of it becoming due.  

     

GENERAL MEETINGS 

  

10.   Annual General Meeting 

The Company shall hold an Annual General Meeting within 18 months of incorporation 
and afterwards once in each calendar year. Not more than 15 months shall pass 
between the date of one Annual General Meeting and the next. It shall be held at such 
time and place as the Board shall think suitable. 

11.    General Meetings  

The Board may call a General Meeting at any time.  The Board shall call a General 
Meeting on receiving a requisition to that effect, signed by 60% of the Board having the 
right to attend and vote at General Meetings. In default, the requisitionists may call a 
General Meeting in accordance with Section 368 of the Act. 

12.    Length of Notice 

An Annual General Meeting and a General Meeting called to pass a Special Resolution 
shall be called by 28 clear days’ written notice. Any other General Meeting shall be 
called by 21 clear days’ written notice. But a General Meeting may be called by shorter 
notice if it is so agreed:- 

a)  in the case of an Annual General Meeting, by all the Board Members having a right 
to attend and vote at that meeting; and 

b)  in the case of any other General Meeting, by a majority of the Board Members 
having a right to attend and vote at that meeting.  

13.     Contents of Notice     

Every notice calling a General Meeting shall specify the place, day and time of the 
meeting and the general nature of the business to be transacted. In the case of an 
Annual General Meeting, the notice shall specify the meeting as such. If a Special 
Resolution is to be proposed, the notice shall contain a statement to that effect. 

14.  Service of Notice 

Notice of General Meetings shall be given to every Board Member and to the Auditors 
of the Company either personally or by first class post at any address given by him or 
her for that purpose. Any notice served by post shall be treated as having been served 
24 hours after it was posted. In proving such service it shall be sufficient to show that 
the letter containing the notice was properly addressed, pre-paid and posted. The 
accidental omission to give notice to, or the non-receipt of notice by, any person entitled 
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to receive notice of a General Meeting shall not invalidate the proceedings at the 
meeting. 
 
 

PROCEEDINGS AT GENERAL MEETINGS 
 
15.      Chairperson 
 
The Chairperson, or in his or her absence the Vice-Chairperson, shall preside at every 
General Meeting. If at any meeting they are not present, the Members present shall 
elect a Chairperson to preside.   
 
16.      Quorum 
 
No business shall be transacted at any General Meeting unless a quorum is present 
when the meeting proceeds to business. A quorum shall be 5 Board Members or 33% 
of the Board Members (which ever is less) who have a right to attend and vote at that 
meeting. If a quorum is not present within 30 minutes from the time appointed for 
holding a meeting, then; 
  
a)  If the meeting was convened on the requisition of Board Members it shall be 
dissolved; 
 
b)  if the meeting was convened by the Board it shall be adjourned to such a day, time 
and place as the Board shall decide. If a quorum is not present at the adjourned 
meeting within 30 minutes from the time appointed for holding the meeting, the 
Members present shall be a quorum. 
 
17.     Adjournment   
 
The Chairperson of the meeting may, with the consent of any meeting at which a 
quorum is present (and shall if directed by the meeting) adjourn the meeting from time 
to time and from place to place.  No business shall be transacted at any adjourned 
meeting other than the business left unfinished at the meeting from which the 
adjournment took place. 
 
18.    Notice of Adjournment Meeting 
 
Whenever a meeting is adjourned for 30 days or more, notice of the adjourned meeting 
shall be given in the same manner as for the original meeting. In any other case it shall 
not be necessary to give notice of an adjourned meeting or of the business to be 
transacted. 
 
 
 
 
19.     Voting on nominations for Board Membership 
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At every General Meeting every category one membership organisation shall have three 
votes, every regional member shall have three votes and every category two 
membership organisation shall have one vote, provided that no member shall be 
entitled to vote unless any subscription due has been paid. 
 
20.     Show of hands 
 
A resolution which is put to the vote of a meeting shall be decided on a show of hands, 
unless a ballot is demanded:- 
 
a)   by the Chairperson of the meeting; or 
 
b)   by at least 5 Board Members present and entitled to vote; or  
 
c)   by Board Members who are present and represent not less than 10% of the total 
voting rights of all the Board Members who have a right to vote at the meeting. 
 
Unless a ballot is demanded, a declaration by the Chairperson of the meeting that, on a 
show of hands, a resolution has been carried, or carried unanimously or by a particular 
majority, or lost, or not carried by a particular majority, and an entry to that effect in the 
Minute Book of the Company, shall be proof of the fact. 
 
21.   Ballot  
 
A ballot demanded on the election of a Chairperson or on a question of adjournment 
shall be taken immediately. In any other case it shall be taken at a time and place and in 
a way that the Chairperson of the meeting shall direct. It shall not prevent the meeting 
from transacting any other business other than the question on which a ballot was 
demanded.  The result of the ballot shall be treated as being the resolution of the 
meeting at which the ballot was demanded. 
 
22.   Casting Vote 
 
In the case of as equality of votes, whether on a show of hands or on a ballot, the 
Chairperson of the meeting shall be entitled to a second or casting vote. 
 
 

MEMBERS OF THE BOARD 
 
 
26.          Members of the Board 
 
The Board Members shall be those whose names are set out in the notice delivered to 
the Registrar of Companies under Section 10 of the Act. 
 
 
 
27.          Retirement and Re-election 
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At the end of every Annual General Meeting, one third of those Board Members elected 
shall retire from office but shall be the ones who have been longest in office since they 
were last elected or appointed under Section 31. As between non officer Board 
Members who were last elected or appointed on the same day, and unless they agree 
among themselves, those to retire shall be chosen by drawing lots. 
 
28.        Composition of the Board 
 
The Board shall consist of:- 
 
a)     Twelve elected members who meet the requirements of the Board job description 
 
b)    From these the board will elect its officers that will consist of:  Chair, Vice-Chair, 
Board Secretary, Treasurer.  
 
e)  The Board will appoint a Company Secretary, who may or may not be a Board 
member 
 
29         Election of nominees to the Board 
 
All members that would like to nominate a representative to the Board shall send their 
nomination and a full CV of their nominated person to TAROE’s registered office in line 
with the Boards agreed timetable for the Annual General Meeting, each application shall 
be assessed on merit and applicants that meet the required standard will be allowed to 
go forward for the election process.  At every Annual General Meeting Membership 
organisations shall vote for their preferred nomination to the Board. Nominations for 
elections shall be in writing, signed by an officer of the Membership organisation as 
appropriate, containing supporting evidence from two other membership organisations 
and sent to the registered office in line with the boards agreed AGM timetable. If 
nominations exceed vacancies, election shall be by ballot. The Board will accept or 
reject nominations at the first Board meeting following the AGM 
The Board shall elect its Officers at the first Board meeting following the General 
meeting 
 
29A        Attendance at Board Meetings 
 
A Board member, who has been appointed to the Board under Article 29 and who fails 
to attend two consecutive meetings of the Board without giving due notice and apology 
or who fails to attend three consecutive meetings whether or not due notice and 
apologies were given, if the Board so wish shall cease to be a member of the Board. 
The resulting vacancy shall be filled at the next AGM, election or at an EGM election  .  
If the replacement Board Member fails to attend the next meeting of the Board following 
their appointment, the replacement Representative shall, if the Board so wish, cease to 
be a Board Member 
 
 
30.       Casual Vacancies 
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Any casual vacancy can be carried by the Board to the next AGM or an EGM can be 
called to fill the vacancy 
 
31.      Co-Opted Members 
 
The Board may co-opt anyone to be a non-voting participant of the Board. (as standing 
orders)They shall be entitled to receive notice of and to attend and speak at meetings of 
the Board, but not to vote. 
 
32.       Suspension and Replacement of a Board Member 
 
If the Board at any time considers that a Board Member has damaged the Company’s 
interests, the following procedure shall apply:- 
 
a)    the Board shall give at least 14 days written notice to the Board Member concerned 
that a resolution of suspension will be moved at a specified meeting of the Board 
 
b)    the Board Member shall be entitled to be present and speak at that meeting but 
may not vote; 
 
c)     after hearing any comments made by the Board Member the Board may resolve to 
suspend or remove the Board Member.  However, the Board Member will have the right 
to appeal. 
 
33.          Termination of Office 
 
A Board Member shall cease to be a Member:- 
 
a)   on written resignation to the Secretary 
 
b)   on retirement in accordance with Article 27;    
 
 
c)   on removal from office by a resolution of the Company in accordance with sections 
303 and 304 of the Act; 
 
d)   if he or she is directly or indirectly interested in any contract with the Company and 
fails to declare the nature of that contract as required by Section 317 of the Act; 
 
e)   if he or she becomes prohibited from being a Member of the Board by reason of a 
disqualification order made by a court under section 295 of the Act; 
 
f)   becomes bankrupt or makes any composition with his or her creditors generally. 
 
g)   on removal from office in accordance with Article 29A; 
 
 

PROCEEDINGS OF THE BOARD  
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34.       Officers 
 
At the first meeting following the AGM the Board will elect its officers who shall hold 
office for one year or until he or she:- 
 
a)  resigns by written notice to the Secretary; 
 
b)   is removed from office by a resolution of the Board; 
 
c)    ceases to be a Board Member. 
 
35.       Regulation of Business and Quorum      
The Board shall meet, adjourn and otherwise regulate its business as it may decide but 
shall meet no less than five times each year. Unless the Board decides otherwise, 
seven members . 
 
36.        Voting at Meetings 
 
Questions arising at any meeting shall be decided by a majority of votes. If the votes are 
equal, the Chairperson of the meeting shall have a second casting vote. 
 
37.        Chairperson  
 
The Chairperson shall preside at Board meetings. If at any meeting he or she is absent 
the Vice-Chair shall preside. If at any meeting the Chair and Vice-Chair are not present 
Board Members present shall elect a Chairperson to preside. 
 
38.         Calling Meetings   
 
The Secretary may and on the request of a Board Member shall, call a meeting of the 
Board by 14 days notice given to Board Members, either personally or by first class 
post. In the case of urgent business, the Secretary may call a meeting by shorter notice. 
 
 
39.         Delegation of Powers  
 
The Board may delegate any of its powers to sub- Boards consisting of any persons 
that the Board shall think suitable. The Board may make, amend and revoke regulations 
for the purpose of defining the membership, functions and powers of any sub-Board 
which shall report its acts and proceedings to and confirm to any regulations imposed 
by the Board 
 
 
 
 
40.        Vacancies 
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The Board may act in spite of any vacancy, but if the number of Board Members is 
reduced to less than the number prescribed as the quorum, the Board may only act for 
the purpose of filling up vacancies in the Board or summoning a General Meeting . 
 
41.         Validity of Acts  
 
Acts done by the Board or by any person acting as a Board Member shall be valid in 
spite of any defect in the appointment or continuance in office of any person acting as a 
member of the Board. 
 
42.          Minutes  
 
The Board shall cause proper minutes to be made:- 
 
a)    of all sub-Boards set up by the Board 
 
b)    of  all proceedings and resolutions of meetings of the Company, the Board and any 
sub-Board of the Board, and of the names of persons present at such meetings. 
 
Minutes of any meeting, if signed by the Chairperson of that meeting , or by the 
Chairperson of the next meeting,  shall be conclusive evidence of the facts stated 
therein. 
 
43.         Resolution in Writing  
 
A resolution in writing, signed by all the Board Members, shall be as valid and effective 
as if it had been passed at a meeting of the Board duly convened and held. It may 
consist of several documents in like form, each signed by one or more of the Board 
Members. 
 
44.          Acts of the Secretary  
 
A provision requiring an act to be done by or to a Board Member and the Company 
Secretary shall not be satisfied if it is done by or to the same person acting in both 
capacities. 
 

 
 

THE SEAL 
 
 
45.    The Board shall provide for the safe custody of the Common Seal of the 
Company. It shall only be used with the authority of the Board. Every document to which 
the Seal shall be affixed shall be signed by two Board Members. 
 
 
 

ACCOUNTS 
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46.         Books of Account 
 
The Board shall cause accounts to be kept in accordance with Section 221 of the Act. 
They shall include records of:- 
 
a)  all sums of money received and spent by the Company and details of the 
transactions involved; 
 
b)  all sales and purchases by the Company; 
 
c) the assets and liabilities of the Company. 
 
47.          Location of the Books  
 
The accounting records shall be kept at the Company’s Registered Office or, subject to 
section 222 of the Act, at such other place as the Board shall decide. They shall always 
be open to inspection by Board Members during normal office hours. 
 
48.          Preparation of Accounts  
  
In accordance with sections 227, 239and Schedule 4 of the Act, the Board shall cause 
to be prepared, printed and laid before the Company in General Meeting such profit and 
loss account, balance sheets, group accounts (if any) and reports as are referred to in 
those sections. 
 
49.         Copies to be sent to Board Members  
 
A copy of every balance sheet (including every document required by law to be 
annexed thereto) which is to be laid before the Company in General Meeting, together 
with a copy of the Auditors Report and Board Report, shall be sent to every Board 
Member within 21 days of the meeting. 
 
 

AUDIT 
 
50.      The Company’s accounts shall be audited annually. Auditors shall be appointed 
and their duties regulated on accordance with Sections 384 to 393 of the Act. 
 

 
INDEMNITY 

 
51.     Every Member, auditor and agent of the Company shall be indemnified out of the 
assets of the Company against all actions, costs, charges, losses, damages and 
expenses which they may incur or sustain by doing their duty or supposed duty in their 
respective offices. None of them shall be answerable for the acts, receipts, neglects or 
defaults of the others or for joining in any receipts for the sake of conformity, or for any 
bankers or other persons with whom any money or property belonging to the Company 
shall be placed out or invested, or for any other loss, misfortune or damage which may 
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happen in the execution of their respective offices. The provisions of this Article shall 
only have effect in so far as they are not avoided by Section 310 of the Act. 
 
 

 
 


