
 
 
 
 
 
 
 
 
 
 

Guidance Note: Incorporation as a Charitable 
Company Limited by Guarantee 

 
 
The proposal to incorporate 
 
Our Constitution (Section 4.131) sets out UPSU’s powers to ‘incorporate’. 
Incorporation is the legal process of declaring that an organisation exists in its 
own right, separate from its owners, who in our case are currently the Trustees.  
 
Over the past several years, many Students’ Unions have incorporated, and it is now 
the most common form for medium to large size Unions. The advantages of 
incorporation are:  
 

 it creates a separate legal entity for the charity and therefore reduces 
the risk on individual trustees, who are mostly student and sabbatical 
officer trustees; and  

 it means that the assets of the charity are held directly by the company 
and not the holding trustees, which would be more usual for an 
organisation with assets the size of UPSU. 
 

At its meeting on 21st October 2017, our Trustee Board considered detailed papers 
setting out the process and potential for UPSU to move from being an 
Unincorporated Association towards Incorporation (as a Charitable Company Limited 
by Guarantee (CLG)).  The Board formally resolved that UPSU should do this.  
 
What next? 
 

 The student members of UPSU will be asked to vote on the proposal to 
incorporate, and to approve the new ‘Memorandum and Articles of 
Association of the University of Plymouth Students’ Union’ (which will 

                                                
1 4.13 [sets out the powers of the Students’ Union to] Incorporate and 
transfer all its assets to a charitable limited legal entity, and dissolve at 
any time following such incorporation and transfer, if the Trustees 
consider it appropriate to do so. 

 
 



replace the existing Constitution between 24th February and 3rd March 
as part of the officer elections. 
 

 The UPSU Trustee Board, the University of Plymouth Board of 
Governors and the Charity Commission, will then need to approve the 
documents, after which UPSU would be able to transfer its assets and 
liabilities to the new charitable company. The Memorandum and Articles 
of Association have been modelled very closely on the NUS model 
which has already been approved by the Charity Commission, to make 
this process easier.  
 

 The transition will then happen in the academic year 2016/17 for 
implementation on 1st August 2017 in line with the new financial year, 
after which the existing unincorporated charity would be wound up or 
left dormant and the new ‘Memorandum and Articles of Association’ 
adopted. 
 

What will this mean for students? 
 
Incorporation will have minimal impact on any individual student member.  
However, the opportunity has been taken to update some of the current 
provisions in the Constitution, in relation to: 
 

1. The title of the Executive Officers will revert back to Sabbatical Officers. 
2. Forum Chairs will be called Elected Part Time Officers. 
3. The number of signatories required for a secure petition to call a 

Referendum will be increased to 400 and in the case of a vote of no 
confidence in an Officer or Trustee to 800 signatories. (This is in line with 
best practice for a Students’ Union with our number of members). 

4. The Union Executive Committee will be renamed as Union Council and 
will include the School Representatives.  

 
 
If you have any questions at all about any of this, please contact the Head of 
HR and Governance daniel.matthews@su.plymouth.ac.uk in the first instance. 
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