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[bookmark: _Toc224046523]Articles of Association
N.B. This paper is submitted to the St Raphael’s Board with your ‘Trustee’ hat on, so that there is a consistent trail of decision-making in your capacity as Trustees, and also as Members. The Members’ meeting agenda and resolution have been circulated separately. 
The Members’ meeting is being held at the start of the 18th March meeting so that the Board membership and CEO clauses can be regularised. The Board will then be asked to confirm support for the below revisions to the Articles, following discussion at the January Board, during the T-Time session which will be held at the end of the strategy day. Any questions or feedback on this paper can be sent to Karen Monaghan in advance of the 18th. 
St Raphael’s Hospice has been guided by its Articles of Association (accessible via Companies House) as an independent charity since 2020. Those Articles were developed at the point of independence from the Daughters of the Cross of St Liege and reflected both the legal requirements of the time and the values and vision of the founders. Since the Articles were adopted, the governance context of the Hospice has evolved, including changes in Board composition, further reflection on governance arrangements and receipt of legal advice on certain clauses.
This paper therefore sets out a practical way forward: to secure final approval now for the changes on which there is already clear alignment and then undertake a fuller review of the sections of the Articles concerned with ethos, culture, objects and investment approach after further discussion with Trustees.
This paper therefore updates the earlier information shared with Trustees on the Articles and recommends a phased approach to amendment.
Specifically, it proposes that the Hospice now seeks final approval for the Chief Executive clause, which was discussed at the January Board, and for the Trustee-related clauses, given the current Board’s alignment on the Chief Executive change and the clear need to amend the Board composition clauses following the Sisters stepping down from the Board.
It then proposes that a fuller review be undertaken of those sections of the Articles dealing with the Hospice’s ethos, charitable objects, investment approach and related constitutional language, allowing time for deeper discussion with Trustees on culture and values and for any further formal advice required around the phrasing of the Objects.
[bookmark: _Toc224046524]Board Resolution Requested
Based on information provided in this paper, the Board is asked to:
1. Confirm support for the amendment to Article 4.25 to remove the faith requirement for the Chief Executive and replace it with a requirement to uphold the values, mission and ethos of the Hospice.
2. Recommend that the Members pass the proposed Special Resolution removing the Catholic majority provisions in Articles 5.2, 6.2 and 6.8.
3. Agree on the proposed phased approach to updating the Articles of Association, with immediate amendments now and a wider review of ethos, objects and investment wording to follow.
[bookmark: _Toc224046525]Background and Context
The Articles of Association are the Hospice’s constitutional document. They define the charity’s objects and powers, the responsibilities of Trustees, the governance structure, and the legal framework within which the Hospice operates. They are not intended to operate as a strategy document, quality manual, or operational guide.
Recent discussion has highlighted that some parts of the Articles now reflect historic structures or legacy wording rather than current governance reality. They contain the legacy Catholic requirement for the Chief Executive, wording around Catholic majorities on the Board and at Board meetings, and other phrasing which may no longer best reflect how the Hospice now operates.
A summary discussion held on 24 February 2026 with Bernard Marley, Norman McWhinney and Alan Cogbill also noted the value of clarifying the broader governance hierarchy so that the Articles continue to serve as the constitutional document, while the organisation’s management system and policies provide the strategic and operational framework beneath them (see section below on Governance Framework alignment).
[bookmark: _Toc224046526]Issues Previously Considered by the Board
Trustees have already considered aspects of the Articles in previous including the requirement that the Chief Executive must be Catholic or, in exceptional circumstances, a Christian; the requirement that a majority of Trustees must be Catholic; the wording of the charity’s Objects; and references to Catholic teaching in the investment clause.
Legal advice obtained by the Hospice indicated that the Chief Executive clause may be difficult to justify under employment law if retained in its current form (with full information given in the papers for the Members’ meeting). In contrast, the provisions relating to Trustees are lawful because Trustees are volunteers rather than employees, although the Board should keep the Charity Governance Code’s principle on equality, diversity and inclusion in mind when considering Board composition and future recruitment.
[bookmark: _Toc224046527]Chief Executive role
The current Articles state the following at Article 4.25:
“4.25 Subject to Article 10, to engage employees, consultants, advisers, agents, workers and volunteers provided that the chief executive officer of the Charity (or person engaged to perform the usual duties of a chief executive officer, whatever his or her job title) shall be a Catholic or in exceptional circumstances a Christian committed to upholding the Catholic ethos of the Hospice”.

As previously referenced, legal advice obtained by the Hospice indicated that maintaining a faith-based occupational requirement for the Chief Executive role may be difficult to defend as a proportionate means of achieving a legitimate aim under the Equality Act 2010. The advice suggested that the Hospice’s legitimate aim of protecting its ethos and values could instead be achieved by requiring the post-holder to commit to upholding and operating in accordance with those values and ethos, without requiring adherence to a particular faith.
The Board discussed this issue at the January Board meeting, and there is now alignment on changing this clause.
[bookmark: _Toc224046528]Proposed replacement wording for Article 4.25
Overall, it is proposed that the current wording in Article 4.25 be replaced with the following:
“4.25 Subject to Article 10, to engage employees, consultants, advisers, agents, workers and volunteers provided that the Chief Executive Officer of the Charity (or person engaged to perform the usual duties of a chief executive officer, whatever their job title) shall be committed to upholding and operating in accordance with the values, mission and ethos of the Hospice as determined by the Trustees from time to time.”
This wording removes the faith requirement while preserving the Board’s expectation that the Chief Executive will protect and advance the Hospice’s ethos, values and mission.
This phrasing is one of four options submitted to the Members:
· Option 1: Maintain status quo (not recommended due to advice received): “4.25 Subject to Article 10, to engage employees, consultants, advisers, agents, workers and volunteers provided that the chief executive officer of the Charity (or person engaged to perform the usual duties of a chief executive officer, whatever his or her job title) shall be a Catholic or in exceptional circumstances a Christian committed to upholding the Catholic ethos of the Hospice”.
· Option 2: Reference to Catholic ethos - “4.25 Subject to Article 10, to engage employees, consultants, advisers, agents, workers and volunteers provided that the chief executive officer of the Charity (or person engaged to perform the usual duties of a chief executive officer, whatever his or her job title) shall be a Catholic or in exceptional circumstances a Christian committed to upholding the Catholic ethos of the Hospice”. 
· Option 3: Reference to Hospice ethos - “4.25 Subject to Article 10, to engage employees, consultants, advisers, agents, workers and volunteers provided that the chief executive officer of the Charity (or person engaged to perform the usual duties of a chief executive officer, whatever his or her job title) shall be a Catholic or in exceptional circumstances a Christian committed to upholding the Catholic ethos of the Hospice”.
· Option 4: Remove clause entirely.
[bookmark: _Toc224046529]
Trustee composition and Board clauses
The current Articles contain the following provisions requiring a Catholic majority in relation to Trustees and Board meetings:
Article 5.2 – “A majority of the Trustees must be Catholics”.
Article 6.2 – “provided that a majority of those present are Catholics”.
Article 6.8 – “of whom a majority must be Catholics”.
[bookmark: _Int_ZTke7n0f]While these provisions are legally permissible, they no longer reflect the practical governance position following the Sisters stepping down from the Board. There is therefore a clear need to amend these clauses now so that the governing document aligns with the current Board composition and does not create avoidable governance difficulty in future.
The following options have been put forward to Members:
· [bookmark: _Int_ZwD9uyJO][bookmark: _Int_nI1bzMIm]Option 1: Maintain status quo: “Except at first (when the initial board may comprise only three Trustees), the number of Trustees when complete shall be not less than five and not more than twelve. A majority of the Trustees must be natural persons, and all Trustees must be Members. A majority of the Trustees must be Catholics.”
· [bookmark: _Int_6bTmGPjt][bookmark: _Int_Ja33dE8E]Option 2: Remove requirement but reference in Articles that Trustees should uphold Catholic values: “Except at first (when the initial board may comprise only three Trustees), the number of Trustees when complete shall be not less than five and not more than twelve. A majority of the Trustees must be natural persons, and all Trustees must be Members. A majority of the Trustees must be Catholics. Trustees shall be committed to upholding the Catholic ethos of the Hospice.”
· [bookmark: _Int_XkARyGKe][bookmark: _Int_DQx914Mb]Option 3: Remove requirement but reference in Articles that Trustees should uphold Hospice values: “Except at first (when the initial board may comprise only three Trustees), the number of Trustees when complete shall be not less than five and not more than twelve. A majority of the Trustees must be natural persons, and all Trustees must be Members. A majority of the Trustees must be Catholics. Trustees shall be committed to upholding the ethos of the Hospice.”
· [bookmark: _Int_cTJoziHP][bookmark: _Int_Sr1GJv7n]Option 4: Remove requirement entirely: “Except at first (when the initial board may comprise only three Trustees), the number of Trustees when complete shall be not less than five and not more than twelve. A majority of the Trustees must be natural persons, and all Trustees must be Members. A majority of the Trustees must be Catholics.”

[bookmark: _Toc224046530]Proposed Member process and Special Resolution
The Members# meeting agenda has been updated to include the relevant resolutions and was circulated to meet the requirement for 14 clear days’ notice, and these papers have been shared with the Board in their Member capacity.
The Members of St Raphael’s Hospice, being the existing Trustees acting in their capacity as Members, will meet before the start of the Strategy Day and convene a short Members’ meeting to pass a Special Resolution.
The Trustees are Members by default. There is no requirement for Members themselves to be Catholic and there is no requirement for Members’ meetings to have a Catholic majority. Accordingly, a meeting of the Members does have the power to amend the Articles in the way proposed below.
A Special Resolution requires a 75% majority of those present. Notice must be given with at least two clear weeks’ notice. An absent Member may appoint a proxy to vote in their stead. Under Article 16.2, the proxy appointment must be notified to the charity in writing, including by email, at least 24 hours before the meeting and should give the Member’s name and address together with the name of the proxy appointed. Another Member may be appointed as a proxy.
[bookmark: _Toc224046531]Draft Special Resolution
The proposed Special Resolution, for feedback from Members, is:
“THAT the Articles of Association of St Raphael’s Hospice be amended by removing the following wording:
[bookmark: _Int_Md4kOwpr]1. Article 5.2 – the words ‘A majority of the Trustees must be Catholics’;
2. Article 6.2 – the words ‘provided that a majority of those present are Catholics’; and
3. Article 6.8 – the words ‘of whom a majority must be Catholics’.
AND THAT the Articles of Association be amended accordingly.”
[bookmark: _Toc224046532]Rationale for a phased approach
This paper recommends that the Hospice proceeds now with the Chief Executive clause and the Trustee composition clauses and then undertakes a broader second-stage review of the Articles.
[bookmark: _Int_BXGyrnZl]There is already alignment amongst the Board on the Chief Executive change, and there is a clear and immediate need to amend the Board clause given the current ratio of Catholic and non-Catholic Trustees following the Sisters stepping down from the Board.
Although this approach would involve updating the Articles twice, it creates more room for discussion on the best new wording to adopt in relation to ethos, culture, values, charitable objects and investment approach, so that the constitutional language can be thoughtful, clear and appropriately future facing.
[bookmark: _Toc224046533]Future review of ethos, objects and investment approach
It is recommended that the sections of the Articles focused on ethos, charitable objects and investment approach are considered in fuller detail following deeper discussion with Trustees on the Hospice’s culture and values. This could appropriately form part of the May Board meeting.
This will also allow time for any formal advice required around the phrasing of the Objects. Given the constitutional significance of the Objects, and the fact that regulated alterations require approval through the appropriate regulatory process, it is sensible to allow adequate time for reflection and drafting rather than concluding all changes immediately.
[bookmark: _Int_XAMraIIE]Changes could then be agreed and formalised through a Members’ meeting.
[bookmark: _Toc224046534]Governance framework alignment
[bookmark: _Toc224046535]Building out governance documentation
The discussion held in February with Bernard, Norman, and Alan also highlighted the opportunity to make the broader governance document hierarchy clearer. A clean structure would be:
Level 1 – Constitutional: Articles of Association.
Level 2 – Governance / Strategic Framework: The Hospice Management System (currently the “Strategy for Improvement”, subject to review and possible renaming).
Level 3 – Operational: Policies and procedures and a Governance Handbook outlining clear processes for Board support.
This wider governance refresh is a natural next step at this stage and can sit alongside the more detailed second-stage review of the Articles.
[bookmark: _Toc224046536]Indicative timeline
March 2026 – agenda issued including notice of the proposed Member Special Resolution; Members’ meeting convened before the Strategy Day; Special Resolution put to Members.
Immediately following approval – update the Articles of Association to reflect removal of the Catholic majority provisions and amendment of Article 4.25.
Following approval of the resolution – file the Special Resolution and the updated version of the governing document with the relevant regulators using the editable Word version.
May 2026 Board meeting – undertake deeper discussion with Trustees on the wording of the charitable Objects, articulation of the Hospice’s ethos and values within the Articles, and the investment clause.
Following May Board discussion – draft any further amendments required and seek any relevant legal or regulatory approval, including Charity Commission approval where required for regulated alterations.
[bookmark: _Toc224046537]Skills Audit & Self-Review
The Self-Review outcomes have been analysed based on 75% completion rates by Trustees (as at 10.03.2026) and are provided as an appendix. Thank you for taking the time to undertake this self-review.
50% of the Skills Audit forms have been received at the time of writing and so analysis cannot be undertaken yet, but will be shared with the Board, and Remuneration Committee, in follow up to inform Board recruitment plans.
The outcomes will also be used to inform Board training and visit plans for 2026/27; an update will come to the May Board.
[bookmark: _Toc224046538]Chair & Vice Chair Recruitment
This process has been run in the run-up to this Board meeting, and outcomes will be shared formally at the meeting.
[bookmark: _Toc224046539]Next Steps
Subject to Board agreement, the next steps are therefore to:
1. Proceed with the Members’ meeting and Special Resolution to remove the Catholic majority provisions (to be held in meeting preceding the main Board and T-Time).
2. Finalise the amendment to Article 4.25 on the Chief Executive role.
3. File the approved resolution and updated Articles with the relevant regulators.
4. Undertake a fuller review of the remaining sections of the Articles at and after the May Board meeting.
5. Develop Governance Framework further.
6. Take forward actions arising from Self-Review.
7. Take forward actions arising from the Skills Audit once complete, including Board recruitment.
8. Update internal records of Chair and Vice Chair terms once election process is complete.

