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NOVEMBER 2017 

Explanatory Note to draft Articles of Association, proposed to be adopted at AGM 6 December 
2017 

1. OBJECTIVE 

1.1 The objective of this document is to outline the key terms of the draft articles of association 
(the New Articles), which form the subject matter of a special resolution which is to be 
proposed, considered and (if appropriate) passed at the annual general meeting of Old 
Silhillians Association Limited (the Association) on 6 December 2017. 

1.2 The New Articles are drafted to be conducive with the operations of a company limited by 
guarantee operating under the Companies Act 2006.  The New Articles do not bear direct 
resemblance to the existing articles of association of the Association (the Current Articles).  
A direct comparison of the two sets of documents is therefore not possible, and this 
document instead seeks to clarify material differences between the two documents. 

1.3 At an annual general meeting of the Association in December 2016, draft articles of 
association were put forward to the membership. Following discussion a vote was 
undertaken and an insufficient number of votes were cast in favour of the resolution, which 
was accordingly not carried.  

1.4 The New Articles include changes made to the 2016 draft articles of association in order to 
give effect to the statements made at the 2016 annual general meeting as to why the 
membership were not inclined to pass the resolution. This explanatory note includes 
commentary on how the New Articles have dealt with those concerns.  

2. SCOPE OF AMENDMENTS 

2.1 It is not unusual that a company such as the Association should have articles of association 
which accord with previous companies acts or that have only been amended by the deletion, 
incorporation or amendment of individual provisions when necessary to facilitate the running 
of the company as and when necessary.  

2.2 It is the opinion of the main committee of the Association that, in doing so, the Current 
Articles no longer adequately reflect the procedures, regulations and rules by which the 
Association operates.  

2.3 The purpose of adopting new articles of association for the Association is to align the 
constitutional documents of the Association with the manner in which the Association 
conducts its business as a company limited by guarantee. 

2.4 Unless otherwise stated, references in this document to numbered articles refer to the 
articles as they appear in the New Articles.  

3. TERMS OF NEW ARTICLES 

3.1 Objects 

3.1.1 Article 2 incorporates the objects of the Association.  The objects traditionally 
appeared in a separate constitutional document, being the memorandum of 
association. They are replicated here on the basis that the adoption of new 
articles of association without reference to objects has the effect of rendering 
the objects unlimited.   

3.1.2 The objects clause is reproduced from the memorandum of association, save 
that the (now historical and long-since fulfilled) object relating to the 
incorporation of the Association to receive the assets of the previously 
unincorporated association has been removed.   

3.1.3 The New Articles therefore state the single object of the Association, which is 
“to preserve and further the ties of loyalty to the School and friendship between 
Members” (the Object).  

3.1.4 The means by which the Association may seek to pursue the Object have also 
been updated to bring them in to line with the current activities and transactions 
of the Association. For example, the acknowledgement that the Association 
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may “carry on the business of caterers, proprietors of restaurants and licensed 
victuallers” has been removed.  

3.1.5 In line with the requests of the membership at the 2016 annual general meeting, 
two previously removed objects have been re-incorporated, as follows: 

To: 

(a) promote sports sections;  

(b) hold and maintain a sports ground and pavilion; 

3.1.6 As with the existing objects clause in the current memorandum of association, 
the Association is entitled to do “all such other things as are incidental or 
conducive to the attainment of the Object" in addition to any specific authorities 
set out in Article 2. Accordingly, removal of reference to specific permitted 
activities (as explained in paragraph 3.1.4 above) will not affect the 
Association’s ability to undertake any sort of activity in pursuance of the Object.  

3.2 Committee’s General Authority 

3.2.1 Article 6 sets out the Committee’s general authority to manage the business of 
the Association.  This mirrors article 17 of the Current Articles, and also takes 
account of the regulations which may be created by the Association acting in a 
general meeting. 

3.2.2 Articles 9 to 17 deal with the procedure by which the Committee shall make 
decisions throughout the running of the usual business of the Association. 

3.2.3 Article 18 sets out the structure of the Committee by reference to the following 
roles: 

(a) the President; 

(b) the Chairman;  

(c) the Secretary;  

(d) the Treasurer;  

(e) the Facilities Director;  

(f) the Communications Director;  

(g) the headmaster of the School;  

(h) the immediate past President; and  

(i) up to eight general members. 

3.2.4 In addition to the above, the articles also set out that the directors of the 
Association are to be the Chairman, the Secretary, the Treasurer, the Facilities 
Director and the Communications Director.   

3.2.5 With the exception of the Facilities Director and the Communications Director 
(which are further explained below) the only change to the current composition 
of the directors of the Association is the removal of the President.  It is proposed 
to remove this appointment on the basis that, whereas the Chairman, the 
Secretary, the Treasurer, the Facilities Director and the Communications 
Director are all roles of responsibility for the management of the Association, 
the President’s role is one of representation. The proposal has been made to 
remove this role from the directorship positions accordingly. 

3.2.6 The New Articles make no further reference to the Editor of the Silhillian, which 
has been replaced with the new role of Communications Director. This reflects 
the expanding responsibilities of the editor position.  

3.2.7 In keeping with ensuring that the composition of the Committee accurately 
reflects the roles and responsibilities of the Association, the membership 
secretary role (as set out in the Current Articles) has been removed. It is the 
opinion of the Committee that the responsibilities of this role should be borne 
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equally by all members of the Committee and, in addition, the increased 
involvement of the Association with the School means the requirements for a 
specific role have been reduced.  

3.2.8 Also in keeping with ensuring that the composition of the Committee accurately 
reflects the roles and responsibilities of the Association, the new position of 
Facilities Director is proposed. The responsibilities of this Committee member 
will include the supervision of the management of the assets of the Association 
(most notably the Memorial Clubhouse at Copt Heath) and to act as the 
representative of the Association in any negotiations with third parties who use 
such assets (including without limitation sports groups, private functions and 
other third parties) or provide services to such assets.   

3.2.9 The number of general members of the Committee has been increased to eight, 
giving effect to the current composition of the Committee, co-opted at the 2016 
annual general meeting.  

3.3 Appointment of Committee Members 

3.3.1 The appointment of the Committee members (save for the immediate past 
President, which is by definition an automatically placed role) is to be carried 
out on the terms of the provision set out in Article 22. This requires a nomination 
by another member of the Association on a form prescribed form time to time by 
the Committee and for the purpose of the New Articles has been included on 
the website in advance of the General Meeting. 

3.3.2 Each Committee Member’s appointment will be for a one year term, with 
immediate eligibility for re-election. 

3.3.3 Having taken into account the requests of the membership at the 2016 annual 
general meeting, the nomination process has been extended to include all roles 
(save for the immediate past President). 

3.3.4 Having taken into account the requests of the membership, all nominations for 
positions must be entered on a form prescribed by the Committee and returned 
to the Secretary no later that five clear days prior to the General Meeting. The 
Secretary will then collate the entries and publish on the Association’s website a 
complete list of all nominations received by 10:30am on the first working day 
following the closing of the nomination period.  

3.4 Becoming and Ceasing to be a Member 

3.4.1 Articles 24 to 28 address the application for membership process and the 
termination of membership, together with the individual member’s right to 
appeal to a general meeting of any decision of the Committee to terminate any 
individuals membership. 

3.5 General Meetings 

3.5.1 The Companies Act 2006 (which forms the basis of the New Articles) does not 
identify a difference between "annual general meetings" and "extraordinary 
general meetings", which are familiar terms under previous iterations of the 
companies acts. Instead, the legislation identifies a “General Meeting" and the 
protocols for calling a general meeting. 

3.5.2 The New Articles do not propose to do away with the convention of holding a 
general meeting in December, and instead codify the Association’s obligation to 
hold such meeting each year.  

3.5.3 The agenda for the December general meeting is set out in Article 29.2 and 
reflects the current agenda required in an annual general meeting, as shown in 
article 28 of the Current Articles. 

3.5.4 The quorum for a general meeting remains unchanged, at 15 members. 

3.5.5 In keeping with modern company practice, it is proposed that the notice period 
for general meetings aligns to the notice period as provided for extraordinary 
general meetings in the Current Articles and being fourteen days.  
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3.5.6 Having taken into account the requests of the membership, a web-link will be 
provided to a list of all current Committee Members, the offices or positions held 
and a clear indication as to whether they are standing for re-election is to be 
included with the notice of the general meeting.  

3.5.7 Voting at a general meeting shall be by a show of hands and, conducive with 
the existing articles, proxy votes are not permitted. 

4. FURTHER ENQUIRIES 

4.1 The Committee of the Association invites any further queries on the draft articles of 
association to be put by email to Jonathan.Dugdale@GateleyPlc.com. 

4.2 Although every effort will be made to answer individual queries, it is not proposed that such 
enquiries should form the basis of a forum for negotiation of the provisions of the New 
Articles.  

4.3 Material queries will be addressed at the AGM to assist in the consideration of the Special 
Resolution by the meeting.   


