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Changing YUSU’s Legal Structure to Incorporation         
Briefing on the Proposed New Governance Document   

 
 

INTRODUCTION   
 
The University of York Students’ Union is governed by a Board of Trustees that has 
ultimate responsibility for YUSU’s strategic priorities, governance and the budget.  
The Board is made up of YUSU’s five elected sabbatical officers, three elected 
student trustees, and up to three external trustees, typically professional experts in a 
particular field. YUSU’s Board of Trustees has proposed to change YUSU’s legal 
structure to become incorporated as a Charitable Company Limited by Guarantee.   
 
The model of a charitable company limited by guarantee is widely used in the charity 
sector.  Incorporation is the process of changing YUSU's legal -structure.  A separate 
note is available setting out in more detail why trustees are making this change to 
YUSU’s governance and legal framework and what it means.  In summary however, 
incorporation means the creation of a new, a separate legal entity for the Union.  It is 
a common form for Students’ Unions and reduces risks held by individual trustees.      
   
The existing governance framework allows Trustees, with the prior authorisation of 
the Members, to incorporate (pursuant to clause 6 of the current constitution). This 
must be done by a Referendum 
 
 The first stage is to set up the new legal structure/vehicle.  The new vehicle is to be 
a new company.  The new company will have a governing document which is called 
the “Articles of Association”. The Articles of Association set out the rules for running 
and regulating YUSU’s internal affairs, as a charitable company.  
 
This document will need to be approved by the Members as part of authorising the 
incorporation.    
 
A summary of the Articles of Association is provided below. The Articles are broadly 
similar to the current constitution and are in line with charity law and company law.  
As the new structure is a company, it has to comply with the Companies Act 2006.   
 
The proposed governing document does not make any substantive changes to 
YUSU’s charitable objects, the powers of students or students’ decision-making.  
Changes, and key areas, are highlighted in the paper that follows.  They are largely 
to bring YUSU’s main governing document up to date and ensure it is fully in line with 
charity and both company law.   
 
This document should be read in conjunction with the Articles of Association.  Bye-
laws will need to be brought up to date and fully aligned with the Articles.  Following 
the Referendum, student leaders and groups will be invited to take part in a full 
review of the Bye-Laws during late Spring and Summer term.            
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SUMMARY OF THE NEW MEMORANDUM AND ARTICLES OF ASSOCIATION 
 
The Memorandum at the start of the document sets out the names of the first 
subscribing members.  The subscribing members, are the individuals who are first 
members registering the company at Companies House (the regulator for companies 
in England and Wales).  The proposed Articles set out that Trustees are Company 
Law Members; this is known as a ‘single tier’ governance system.  The Memorandum 
sets out the date that the charitable company is created.  It is anticipated that YUSU 
will incorporate from 1 August 2017. 
 
Background 
 
This part of the document sets out the legal framework in which YUSU exists. The 
addition of the word “student” is one change here, (i.e. “the Union is devoted to the 
educational interests of its Student Members”).   
 
PART 1 - KEY CONSTITUTIONAL PROVISIONS 
 
1. Definitions and Interpretation 
 
This Article refers to the definitions used throughout the document.  These are set 
out in Part 5 of the document.  As is the case in YUSU’s existing constitution, any 
dispute in relation to the interpretation of the main governance document or the Bye-
Laws should be resolved by the President.   
 
2-3. Objects and Powers 
 
2. The objects of the Union are set out Article 2; these replicate the objects set out in 
YUSU’s existing constitution.   
 
3. Article 3 sets out the powers that YUSU may exercise in order to achieve its 
charitable objects.  As in the existing constitution, this list is comprehensive, 
providing for YUSU’s activities to range from providing services for Student 
Members, to carrying out campaigning activities, undertaking fundraising and trading.  
Replicating the existing constitution, powers are included, allowing any activity which 
is lawful and promotes the charity’s objects.          
 
4. Limitations on private benefits  
 
A key difference in this new legal framework is that Trustees will be the same people 
as Company Law Members.   
 
Article 4 reflects provisions in the current constitution about the application of 
YUSU’s funds, making clear that the Union’s income and property should only be put 
to use for the purposes for which the Union was established; to advance the 
education of students at the University of York.  The Article sets out the type of 
payments that YUSU might expect to make to Company Law Members or Trustees, 
for example Trustees may be reimbursed for out of pocket, reasonable expenses, 
and Student Members of the Union, that are also Trustees, can benefit from a Union 
service, such as access to the Advice and Support team for help with a problem.  In 
line with provisions in the current constitution, Trustees are expected to declare and 
comply with conflicts of interest provisions set out in Part 3 of the Articles.         
 
This Article also sets out the benefits that Trustees may legitimately receive from any 



3 
 

Subsidiary Company.  For some payments, for instance, any payment to a Trustee 
for supplying good and for services, the prior approval of Trustees is required, and 
the Trustee concerned is required to not take part in decision making.  
 
5. Liability of Company Law Members 
 
The proposed Articles set out that YUSU Trustees are Company Law Members.  In 
this ‘single tier’ governance system the Trustees have a dual role as company 
directors.  This is a significant shift from the current governance model and existing 
constitution, under which YUSU is not recognized as a legal entity in its own right.   
 
Trustees enter into obligations, such as contracts, on behalf of the organisation in 
their own names and are therefore individually responsible and liable for the debts of 
the organisation.. It is important to note that whilst appropriate trustee insurance is 
held by YUSU, yet as trustees of an unincorporated organisation, under the current 
governance framework, personal assets are at risk if the business assets are not 
sufficient to cover debts and liabilities. Therefore one of the main reasons for 
incorporation is to limit the liability of the trustees and ring-fence the risk within the 
company, moving the risk away from individual trustees.  The ring-fencing of risk 
means that the company will be able to enter in to the contracts in its own name, and 
its Members’ liability will be limited by guarantee.  The guarantee is provided by the 
Company Law Members.Article 5 establishes this limited liability for individual 
Company Law Members of the company.  The maximum liability of any individual 
member is £1 towards the Union’s debts in the event of it being wound up.   
 
6. Dissolution    
 
Article 5, setsout what would happen to any remaining property in the event of the 
organisation being wound up. This reflects the provisions in the current constitution.  
It is clear that assets would not be paid to or distributed among Company Law 
Members, but be used for the same charitable purposes or similar charitable 
purposes, for which the Union was established.   
 
7. Reviewing and Amending the Articles  
 
Article 7 requires the Articles to be reviewed at intervals of periods not more than five 
years, reflecting provisions in the current constitution for review by YUSU and the 
University of York, in line with its statutory duties.    It also sets out the ways in which 
the Articles could be amended.  This reflects the current constitution, which sets out 
that the constitution may be amended by referendum.  This could be secured by a 
range of routes i.e. it could be called by a resolution of Trustees, a majority vote of 
the Officer Group, or a secure Petition signed by 5% of members.          
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PART 2 - MEMBERS 
 
8-13. Members of the Union  
 
Part 2 of the Articles of Association deals with the Members of the Union.  The 
Articles define and distinguish between Student Members and Company Law 
Members, and how a person becomes and ceases to be a Student Member, or opts-
out of membership, in line with the existing constitution.   
 
The provisions on Company Law Members reflect the cycle of Sabbatical Officer 
Trustees, in agreeing to become a Trustee, each new Trustee agrees to become a 
Company Law Member.  Trustees hold the post for the duration of their trusteeship.   
 
14. Code of Conduct  
 
YUSU’s existing governance framework includes a Bye-Law setting out the personal 
conduct expected from all Members of the Union when on Union property, taking part 
in activities organised by the Union or representing the Union within or beyond the 
University.  It covers the process by which complaints may be lodged with the Union, 
the scope and nature of disciplinary procedures in cases of misconduct, and 
provisions for appeals against rulings by the disciplinary panel.   
 
This new Article formalises that the Trustees will be required to monitor the Code of 
Conduct as part of their general oversight duties.    
 
15. Referendums  
 
Article 15 regulates Student Members’ decision making by referenda.  It largely 
reflects provisions in the current constitution for student decision-making but 
proposes removing the existing requirement for ‘no fewer than two referenda per 
year’.  This requirement is arbitrary and out of step with the existing policy system 
which means referenda may not be required if consensus is reached during the 
course of consultation.     
 
16.  Student Members’ Meetings  
 
Article 16 reflects provisions in the current constitution for accountability and student 
decision-making through Annual General Meetings, instead, establishing provision 
for Student Members’ meetings on the same time frame.   
 
Note that the agenda, notice-period, and quorumrequirements for these meetings 
reflect the AGM requirements set out in the existing constitution.      
 
17. Company Law Meetings  
 
In addition to Student Members’ Meetings, the Board of Trustees may call a 
Company Law Meeting at any time, for instance, where the  Trustees want the 
Company LawMembers to pass a Company Law Resolution. In practice, these will 
be the same persons, but certain resolutions under the Companies Act require the 
Company Law Members to vote in that capacity.               
 
18. Written Resolutions  
 
Company Law allows Company Law Members to make decisions in writing rather 
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than at meetings- these are called “written resolutions”.  Whilst the existing 
governance framework allows Trustees to take decision out of meetings, the Articles 
set out procedures for such decision-making, in line with the requirements of 
company law.   
 
PART 3 - TRUSTEES 
 
19-22. Appointment of Trustees, and Different Types of Trustees 
 
The provisions set out here for the appointment of Trustees reflect provisions in the 
current constitution, for example, , Sabbatical Officers would continue to be elected 
by secret ballot of Student Members at an election held in accordance with the Bye-
Laws.     
 
The existing constitution is out of date regarding the appointment of External (Lay) 
Trustees.  It currently states that they must be ratified by a vote of the Student 
Council which no longer exists.  In practice, appointments are ratified by the elected 
Officer Group.  The new Articles contain provisions to reflect this.     
 
23. Disqualification, Resignation and Removal of Trustees 
 
In line with   company law the Articles include a new provision for Trustees to 
automatically cease to be Trustees if they cease to qualify to be company law 
Directors.  In a company structure, the directors are also known as “trustees”  and 
the terms “directors” and “trustees” are interchangeable. 
26. Removal of Elected Officers  
 
Article 26 sets out new provisions for removal of elected Officers from office, in the 
event of resignation or death for example, or removal following a vote of no 
confidence.  While under the present governance system, this would happen in due 
course, the provisions in the Articles are more explicit. 
 
28. Trustees’ Powers and Responsibilities 
 
This clause reflects the existing constitution, Article 28 sets out the powers of the 
Trustees for the management and administration of the Union with specific 
responsibilities for governance, the budget and strategy.  This Article makes no 
change to the powers of Trustees in the existing constitution.        
 
29-31 Delegation  
 
Article 29 sets out the delegation powers that Trustees have to committees and any 
people, with Article 30 providing for Committee make-up and reporting requirements 
and Article 31 dealing with delegation of day to day operational management to the 
Chief Executive. There is no specific clause dealing with the operation of bank 
accounts- this has been removed. 
 
32.  The Executive Committee 
 
Article 32 reflects the provisions in the current constitution for a Committee 
comprised of the Full Time elected Officer Group.   
 
33-44. Trustee Decision-Making  
 
Articles 33 – 44 set out procedure to regulate Trustees’ decision-making.  The 
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Articles reflect current provisions for the number of meetings required annually, 
notice-periods and communication methods and quorum.  Up until the completion 
date of the incorporation, the new legal entity (which will be sat as an empty shell 
before the assets are transferred across) will only require two trustees to form a 
quorum, this is to make things simpler prior to incorporation, but as soon as 
incorporation has completed and the assets of the unincorporated entity transfer 
across to the new legal entity, the quorum will be five as it is with the current 
constitution.  This gives the trustees time to populate the board. 
 
These Articles are more comprehensive than the existing constitution, for example, 
the Articles state explicitly that no proposal, other than a proposal to call another 
meeting should be voted on unless a quorum is participating.  They allow additional 
flexibility, for example, allowing notice of meetings to be given in writing, 
electronically, or orally.  As in the existing constitution, Trustees are not required to 
be in the same place to meet.          
 
Again reflecting the existing constitution, the Chair has a casting vote in addition to 
any other vote they may have, should there be an equality of votes.  The Articles 
however, are again more comprehensive in this area.  They establish the common-
sense rule that this provision should not apply if the Chair is not to be counted as 
participating in decision-making, in events of a conflict of interest, for example.    
 
44. Conflicts of interest 
 
Article 44 sets out the procedure for handling conflicts of interest.  The conflicts of 
interest procedure reflects company law and charity law and is best practice.  It  
takes a more comprehensive approach than the provisions contained in the existing 
constitution, for example, requiring a register of Trustees’ interests to be kept.  This 
reflects the requirements of both company and charity law for Trustees of charitable 
companies to be diligent in their management, avoidance, and disclosure of conflicts 
of interest.      
 
This Article establishes that when a Trustee has complied with their obligations, as 
set out in the Articles, they are not in breach of their duties to avoid a conflict of 
interest.   
 
PART 4 – OFFICER GROUP 
 
46. The Officer Group   
 
The current constitution makes provision for Union Assemblies which no longer exist.  
To bring the governance framework up to date, provision is made for the existing 
Officer Group, comprised of elected Full and Part Time Officers.  In conjunction with 
the Bye-Laws, this Article sets out the scope of the group, reflecting current working 
practice.    
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PART 5 - ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS 
 
Part Five of the Articles deals with administration.  Provision is made for the Trustees 
and Officer Group to amend, make and repeal Bye-Laws, reflecting the current 
constitution.  The Articles also set out provisions for communications by and to the 
Union, including in hard copy and electronic form, or via publication online.  
Depending on the nature of the communication, the Articles clarify that the recipients’ 
consent may be required.  New provisions are also included for dealing with when 
documents are deemed to have been received, or delivery by electronic means has 
failed.  These bring the Articles up to date.         
 
These Articles also provide for the potential appointment of a Secretary by the 
Trustees.  This section of the Articles also sets out the requirements to keep and 
provide minutes (for transparency purposes) and to keep records and undertake 
reporting in line with charity and company Law requirements.    
 
The provision on the ‘exclusion of model articles’ establishes that the Articles take 
precedent over other regulations that would otherwise apply under company law.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 


