INCORPORATION SERVICES LIMITED

COMPANY LIMITED BY GUARANTEE

CONSTITUTION QUESTIONNAIRE

Name


Address





Telephone


E mail


Proposed company name


1. Existing organisation

1.1. Is there an existing organisation (which is now to become a company)?


1.2. If so please supply its exact name and a copy of its present constitution (if any)


1.3. Is the existing organisation a registered charity?


1.4. If so please supply its charity registration number.


2. Language conventions

2.1. It is our usual practice to draft documents in non-sexist language. The usual terms are s/he, her/his, chairperson. Do you want any other conventions to be used?




4. Objects

4.1. Please give a detailed statement of the company's objects. Please remember that a company may only do those things specified in the objects, so they need to be comprehensive. (This can, of course, be in a separate document.)




4.2. Is the company to seek charitable status?


4.3. Even if not seeking to be registered as a charity, is it intended to be non-profit distributing?


5. Membership
A company must have members who, when acting together have the right to control the company (subject to the memorandum and articles and the general law). Though it is not now necessary for a private company to hold general meetings, the members usually meet as a general meeting where they make decisions by passing resolutions. Resolutions can also be passed as written resolutions, circulated by post or electronic means such as email. A company must also have at least one director (see below). The directors may be the same people as the members, but the Companies Act model is like that of a public company or a club, where a large body of members elects a board of directors to manage the organisation on a day to day basis. Much depends on the size of the organisation. If, say, the organisation has only three people, who are the three members and the three directors that is perfectly correct, but the three will have different functions according to whether they are acting as the general meeting or the board of directors.

5.1. Who can become members?




5.2. Should the directors be able to refuse membership to anyone? If so, on what criteria (or at their discretion)?




5.3. Are there to be different classes of membership?




5.4. If so. are these to be set out in the memorandum and articles or left to be determined by rules made from time to time?




6. Subscriptions

6.1. Are members to be required to pay an initial joining fee and/or annual subscriptions?




6.2. If so, should the amount be stated in the articles or left to be fixed by the general meeting, or by the directors?




7. General meetings
It is no longer necessary for a private company to hold an AGM, but many companies limited by guarantee still want to do so. 

7.1. Should the articles require the company to hold an Annual general Meeting?




7.2. If so, should the notice period be longer than 14 days? (If so how long?)




7.3. Should a smaller percentage than one-tenth of the members be able to demand a meeting?




7.4. What should be the quorum for general meetings? (This could be either a number of members or a percentage of the membership, or a combination of the two).




8. Directors/management committee
There has to be at least one director, and usually there are more. They need not be called directors, and other terms such as a management committee, trustees, etc. are commonplace. In law, these people, who control the day to day running of the company, are its directors for Companies Acts purposes. 

8.1. What term should be used for the directors? 




8.2. How many directors should there be? A minimum and/or a maximum number may be specified, though it is not necessary to do so, and could be fixed from time to time by the general meeting.




8.3. Are there to be named officers, e.g. President, Vice-President, Chairperson, Treasurer, Secretary?




9. Election/appointment of directors

Directors are usually elected and removed by the members in general meeting, but in some cases one or more directors may be appointed in other ways, e.g. by particular membership groups, or by sponsoring bodies. There are different procedures used, e.g. by annual election, or for one-third to retire each year and stand for re-election ? Or do the directors stay in office until they resign or are removed? Are some members nominated by outside bodies (e.g. funding bodies), etc

9.1. If elected, what mechanism should be used? Please describe.




9.2. If there are named officers, are these elected by the same process, or by some other means? (For example, the directors might appoint individual directors to these positions.)




9.3. Should the directors have the power to co-opt additional directors? If so, are there any limits (e.g. as to number.)




10. Directors' rules

10.1. Are directors to be paid any remuneration? (There are special provisions to be included if the company is to be a charity.)




10.2. Are they to be paid their travelling and other expenses in attending meetings?




10.3. Should the directors meet when they think fit, or a minimum number of times per year, or at stated periods, etc?




10.4.  What is the quorum for directors' meetings?


10.5. Does the chairperson have a casting vote?




11. Rules or bye-laws
It is useful to have a provision for the directors, or the general meeting to be able to issue rules for running the organisation. These must be compatible with the memorandum and articles, but they allow more detailed provisions to be made, and to be changed from time to time.

11.1. Should there be provision for rules (or bye-laws) to be made from time to time?

11.2. Should these be made by the directors or the members?




Please add any other information or matters that you wish to be included in the memorandum and articles.

Please return this questionnaire to:

Incorporation Services Limited

1, Saville Chambers

North Street

Newcastle upon Tyne

NE1 8DF

info@incorporationservices.co.uk

Tel: 0191 261 5545, fax: 0191 261 4077

