
Amendments to Articles of Association:  briefing for Members 

At the 2021 Annual General Meeting (“AGM”) of the Institute, it was confirmed that an independent 

review of board effectiveness and governance would be undertaken in 2022. This review has been 

completed and it has produced a number of recommendations and we have subsequently consulted 

with the Institute’s legal advisors on the changes that should be made to the Institute’s Articles of 

Association (“Articles”).  Relevant changes are reflected in the draft Articles which are attached in full 

to the AGM Notice which the Board proposes are adopted by the Members at the 2022 AGM, including 

changes which would allow the Institute to apply for charitable status. These changes are consistent 

with the recommendations made in the governance review. This note explains what the 

recommendations would mean and the subsequent referenced changes to the Articles. The Articles 

have also been re-ordered to ensure the provisions flow more logically and provisions that are no longer 

required or that are not needed in the Articles have been removed. 

Liability of Members and 

Membership  

1.6, 3 

and 6 - 

8 

3, 5 - 9 Definition of Members and Non-Voting Members 

updated to clarify that Non-Voting Members are not 

company law members of the Institute under the 

Companies Acts and to provide for the Board to 

create categories of Non-Voting Members (it is 

intended that the classes of Non-Voting Members 

will remain unchanged). 

Board Composition 9  11 The Board composition has been amended to 

provide for up to four Elected Directors and up to 

four Independent Directors.  

The CEO will continue to be a Board member and 

there will be an Independent Chair appointed by the 

Board. 

The chairs of the Institute’s Subsidiary Companies 

may also be appointed to serve as Directors of the 

Institute by the Board. 

Company Secretary 15.2 18 The Company Secretary role has been separated 

out and the provisions updated to reflect that there 

is no obligation to appoint (reflecting changes in the 

Companies Act 2006). 

Rules and Regulations - 20  A new power has been introduced to allow the 

Board to make rules and regulations. These must 

be consistent with the Articles. 

General Meetings 17 - 20 21 – 34  The provisions relating to general meetings have 

been updated to ensure that they work under the 

Companies Act 2006 and include latest thinking.  In 

particular, the provisions around the appointment of 

proxies, the holding of general meetings and 

communications provisions have been updated.   

 



A specific recommendation related to conversion of the IRM into a charity. 

Charitable status brings with it significant advantages including significant tax reliefs for the IRM. 

Further, there are reputational benefits and credibility associated with being a registered charity and 

being a UK registered charity can create new opportunities for seeking funding from public bodies and 

others.  Many professional bodies in the UK have charitable status because substantial public benefit 

derives from their activities, in the form of setting standards, in addition to the private and professional 

benefits to private and professional bodies.   

Some explanatory notes are included below on the changes needed to the current Articles. 

The main changes can be summarized as follows: 

Description Current 

Article(s) 

New 

Article(s) 

Change 

Definitions 1.1 1.1 Updated to reflect amendments made to the 

Articles and include specific reference to charity 

law.   

Objects 2.1 2.1 Amended so that the objects clause is easily 

identifiable by the Charity Commission as 

charitable and for the public benefit. 

Powers 2.1 2.2 Updated to reflect the broad powers commonly 

found in the Articles of a charitable company. 

Limitation on Private 

Benefits 

1.7 4 Amended to reflect the requirements of charity 

law.  Provisions retained to provide for a paid 

Chair and for the CEO to be on the Board. 

Resignation and 

Removal of Directors 

13 14 A provision has been added to reflect that 

directors will cease to hold office if disqualified 

under the Charities Act 2011. 

Directors’ Conflicts of 

Interest 

14 16 These provisions have been updated so that they 

are consistent with the requirements of charity 

law and best practice. 

Winding up 25 39 To comply with charity law, these provisions have 

been clarified to reflect that on winding up the 

assets of the Institute will be transferred directly 

for the objects of the Institute or otherwise to a 

charity with similar purposes as the Institute or for 

particular purposes that fall within the Institute’s 

purposes. 

 

In order to benefit from charitable tax reliefs and other benefits that registered charities are entitled to, 

the Institute will need to register with the Charity Commission and HMRC.  The Board, together with the 

Executive Team would take forward these registrations following the AGM. 


