Notes

These explanalory notes ae for adwice
and reference only and do nol fosm pant
ol the text of the constiiulon

tnsesting the date of the constituhion

is good placlice, and helps lo ensure
everycne is working kom the same
document. The date 1o entes hese s the
date the constitution, or any amendment
10 §, has been registered by the
Commlssion, as this is when |l comes
inlo cifect. Leave this undaled untl the
tonstilution has been regisicred

Clause 1 - Name - You must inchude

1he name of the G0 In Ihe constilution
In general, the Commission can accepl
any charily name unless it woulkl be
misleading, ollfensive of 1co smi'ar to

the narne of an eusting char ty (unless
\he CI0 is seplacing that chanly) The
Cotnmission has poweas lorequie 3
charity to change its name it s happens
Furlher infosmation on s is provided in
ows publicalion Registering as o chanly
{CC21) and in our Operalional Gudance
{06330 - Nomes of charhes), which are
available on owr websile There are also
tegal restrictions on using the same name
a5 an existmg cornpany (unlessi s a
chaxilable campany 1hat ss convetling lo
A 010} or as a formicr company ot Q0 that
underwent insolvenl kqedalien = || o
tauht seek professional adwee

Clause 2 - Prindpal olfice -~ The
constitulion maust stale whether the GO
principal alkte Is in England or Wales

Clause 3 - Objects - the (IO most have
exclusively dhanitable olyects wheds you
must sel gut in the consinulion Gudance
on appoptiale woiding lor objecls

Is avadable on our website The key
clements to nclude ale

- {he purpose of piiposes lor wikch the
€10 is bemq established,

« the pecple who can benefit; and
il approphale

» any geographic limits defining Lhe
area of benefit H you include an area
of benelit, it Is commaon Lo define it by
telerence (o a local governinent area
thus has the advantage of clanty and
simphcily. but can cicala pioblems
il Ure aea 1s subsequently allered o
abolshed f tlvs happens in fulwre,
conlacl the Commission lor advice on
amending the objects

£18. ! you cannot Kl your objects in the
space provided, please mcude them on
a separale pace of paper and submu tiws
walh the constitution

Constitution of a Charitable Incorporated Organisation
with voting members other than its charity trustees

1.

3-

('Assodatlon’ Modiel Constitution)

Date of constitution (last amended):
18th April 2017

Name

The name of the Charitable Incorposated Osganisation (“the CID) is
Weun Qe Crme  Socery

National location of prindpal office

The 00 must have a prindpal office in Engiand or Wales. The prindpal
office of the QQ is in [Englandi[Wales).

Object[s}

the object]s] of the a0 [ig]fare]

Tﬂe Plommm 6F Aﬁ&‘wu\m.ﬂ. t(b.& THE puln\c.
Bouerr Sy Tog Gveothegnent , fRotonon At
InProvement oF The Weuw fure cAme Ao Tue
Miwreauniee of e fumry of me fdeso

Nothing in this constitution shall autharlse an application of the property
of the C10 for the purpases which are nal charitable In accordance with
[section 7 of the Charilies and Trustee Investment (Scotiand) Act 2005]
and [section 2 of the Charities Act (Northem Ireland) 2008]

Pawers

The Q0 has power to do anything which is calculated to further its
objectfs] or is conducive or incidenta! to daing so. In particsiar, the Q0's
powers incdude pawer to:

(1) borrow money and ta charge the whole or any parl of its
property as security for the repayment of the money borrowed.
The €10 must comply as appropriate with sections 124 and 125
of the Charities Act 2017 il it wishes to morlgage land;

(2)  buy, take on lease or in exchange, hire or atherwise acquire any
property and o maintain and equip It for use;

(3) sell, lease or otherwise dispose of all or any part of the propeity
belonging to the Q0. In exercising this power, the Q0 must
comply as appropriate with sections 117 and 119123 of the
Chanties Act 201%;

August 2014



Notes

il the OO needs to bie 1ecognised as

a charity in Scotland and/o: Norllesn
tretand you will need lo include the
relevait pails of the woiding in square
brackets to meet the iequiements of
charily law in those counliies

Cause 4 - Powers - The Carities Act
2011 gives a G0 power ta do “anything
wliich is calculated 1o lurther its pusposes
or is conducive or incidental lo doing o’
Steicily speaking. this is 1he only power
a 00 needs. It can, howevey, be helplul
ta state cerlain powers explicilly in the
conslitution. In particutar, a stated power
ta bosiow {(1)] may reassuce polential
lenders, For this reason we recomimend
that you inchsde the example powers sel
oul in the modet {these include powsss to
Luy, sefl and lease propenty, employ stall
and delegate invesimenl smanagemen! [0
a piolessional (und-manages). You may
ﬁ other exptess powers here il you

ish lo.

You may incute a constitulional provision
restricling the general power in the

2011 Acl. You must anly include such
atestiiction it it is in the (10's interests.
You must aot restrict the (10's powers in
a way thal prevents # liom disposing of
ils propesty. Restriclions on Ihe powers
aie not provided lot in this model and we
tecomment thal you seek appropriale
advice ¥ you are conshdering this,

tlause 5 - Application of incacne and
property - we iecarmmend (hal you
wdude lhis clause

5(1) reflects the slalutory provisions in
the Charilics Act 2011 about a G0 charly
tustee’s eutitlement 1o 1easonable
expenses and that they may benelit
from tnuslee indemnily liswance. We
tecomanend 1hat you include H in the
¢onslitution, 1o mioim peopic mvolved
with the chanty.

5(2) reflects chanly law requirements
hat the sscoitse and properly of a G0
mwst be apphed solely ta fuithes its
obierts and not to benelit the merbers
o chaxity lrusiees {eacept as permitied
Ly the governing document (see dause
6) of other express powet) The truslees
have a duly 1o ensuie that e funds
ae correcily apphicd 1 accordance wilh
tlds precipie

Qause & - Benefis and payments 1o
charily tsusiees and connected persons
= Charily lrusiees may onty benefit liom
thext charity if they have express legal
aulhotisation lo do so {such as a clause in
(he constilution) Tlis resticlion extends
(o people clascly comnecied lo a liuslee
{‘connecied persons’ - this term s defined

9

5.

@)

)

employ and remunerate such stalf as are necessary lor carrying
out the work of the Q0. The Q0 may employ or remunesate

a chasity trusiee anly lo the extent that it is permitted to do

so by dause 6 (Benefits and payments to charity trusiees and
connected persans) and provided it complies with the conditions
of those clauses;

deposit or invest funds, emplay a professional fund-manager,
and arrange for the invesiments of other property of the 010
to be held in the name of a nominee, in the same manner and
subject to the same conditions as the trustees of a trust are
pesmilted to do by the Trustee Act 2000;

Application of income and property

Q)

@

€}

The income and property of the €10 must be applied solely
towards the promotion of the objects.

(@  Achasity tustee Is entilled to be reimbursed from the
property of the CI0 or may pay out of such property
reasonable expenses properly incurred by him oc her
when acting on behalf of the CI0.

() A dharity trusiee may benefit from trustee indemaity
insurance cover purchased at the (10’s expense in
accordance with, and subject to the condilions in, section
189 ol the Chasilies Act 2011

Nane of the income or property of \he Q0 may be paid or
transfecred directly of Indirectly by way of dividend, bonus or
otherwise by way ol profit 1o any member of the Q0. This does
not prevent a member who Is not also a charily rustee receiving:

(@ abenefit from the Q0 as a beneficiary of the 00;

(b) reasonable and proper remuneration for any goods or
services supplied to the (IO,

Nothing in this clause shall prevent a charity trusiee or
connected persan receiving any benefit ar payment which is
authorised by Clause 6.

Benefits and payments to charity trustees and
tonnected persons

L)

General provisions

No charity trustee or connected person may:

(3) buy or receive any goods or services from the €10 on tesms
preferential to those applicable lo members ol the public;

(b) sell goods, services, or any interest in land to the QO;

() be employed by, o receive any remuneration from, the Ci0;
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Notes

In the inerprelation dause) You should
inckude this datse sa that chaimy lrustees
ae cleae 2bout Ihe restrictions shal apply
ta them, and unless you mdude i, Uw
delauli legal pasition will apply. Even
where tnustees are allowed (o benefi
froem the 30, this musi only happen
vrhese the benefil is in the interests of
the G0 Owr quidance frusiee expenses
and payrments (CC11) provides moie
information about insiee benefils.

The tnoded clause perits a imingtily of
tie chanty Liusiees or connecied paisons
to receive payments and other benefils in
certain nslances (such as o goods and
services they supply o the 00), subject
lo (he staled conleols. The eplion alsa
allgws oiher lypes of tnulee benefd,
stbyect 1o the Commussion’s prios tonsent

You may restrict the bensfits that the
chatily lsusiees wall be allowed receive
by aficung these clauses, bt #f you laler
necd 10 undo day of the restriciians it

will sequite the Comeniss on’s consend to
do so. frusices do not have o use these
powers jusl because they lave them - we
sugnes! you may find it smpler tokeep to
the model woiding

None of these oplions allows e buslees
10 1eceive payment lor acting as a uslee

(Z)(a) 11 all of the inslees wil benei
fiom e acuvibses of the Q10 {lor
example, by using lacthtios available

ta alf inhabitants of the aica, sud) as

a cammunily cenlie), you may wish

1o substiiute (v tollowing wordng

*A chatlly lustee o1 connetled petson
may receive a benefil lom the 00 as3
beneficiary provided that # is available
generally 1o the beneliciaries ol the 0.

2(d) The €10 should document e
amount al, and e tetms od, the Lrustec’s
ot connecled person's loan

(d) ceceive any other finandal benefit from the O0;

unless the payment or benefit is permitted by sub-dause (2) of this
dause, or authorised by the court ar the prior written consent of the
Charity Commission ("the Commission®) has been obtained. in this
dause, a “finanda) benefit” means a benefit, direct or indiredt, which is
clther money or has a monetary value.

(2)  Scope and powers permitting trustees’ or connected
persons’ benefits

@

(b)

©

()

(®)

®

A charity trustee or connected person may receive a
benefit from the €10 as a benefidary of the 010 provided
that a majority of the trastees do not benefit in this way.

A charity trustee or connected persan may enler inlo a
contract for the supply of services, or of goods that are
supplied in connection with the provision of sesvices, lo
the G0 where that is permitted in accordance with, and
subject to the conditions in, section 185 to 188 of the
Charlties Act 2011,

Subject to sub-clause (3) of this clause a charily trustee
or connected person may provide the (10 with goods that
are not supplied in cannection with services provided lo
the €10 by the charity trustee or connected person.

A charity trustee or connected person may recelve interest
on money lent to the €10 at a reasonable and proper rale
which must be not more than the Bank of England bank
rate (2150 known as the base rate).

A charity trustee of connecled person may feceive rent
for premises let by the lrusiee or connecled person 1o the
€10. The amount of the rent and the other terms of the
lease must be reascnable and propet. The charity lrustee
concerned musl withdraw from any meeting at which
such a proposal or the rent cr other terms of the lease are
under discussion.

A charity wrustee or connected person may take partin
the normal rading and fundraising activities of the C10 on
the same terms as members of the public.

(3)  Paymaent for supply of goods only - controls

The ©I0 and ils charity trustees may only rely upon the authority
provided by sub-clause (2)(c) of this dlause il each of the following
conditions Is satisfied:

(3 The amount or maximum amount of the payment for the

goods is sel out in 2 writien agreement between the (0
and the charity trustee of connected person supplying the
goods {“the supplier”).
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Notes

(b) The amount or maximum amount of the payment for
the goods does not exceed what is reasonable in the
drcumstances for the supply of the goods in question,

(9 The other charity trustees are satisfied that it is in the
best interests ol the 00 lo contract with the supplier
rather than with someone who Is not a chasily trustee or
connecied pesson. In seaching that dedision the charity
trustees must balance the advantage of contsacting
with a dharity trustee or connected person against the
disadvantages of doing se.

(d) the supplier is absent fram the part of any meeling at
which there is discussion of the propasal to enter into 3
conlract of arrangement with him or her or it with regard
to the supply of goods to the €0,

(e) The supplier does not vote on any such matter and is nol
to be counted when cakulating whether a quorum of
charity trustees is present at the meeting.

()  The reason for thelr decision is recorded by the charity
trustees in the minute book.

{0) Amajority of the charity trustees then in office ase nat
in receipt of remuneration or payments authorised by
dause 6.

(4)  insub-dauses (2) and (3) of this dlause:
(3) "the 00" indudes any company in which the Q0
() halds more than 50% of the shares; or

(i) controls more than 50% of the voling rights
attached to the shares; or

(W) has the right to appoint ane or more directors to the
boatd of the company;

(b) “connected person” includes any person within the
definition set out in dause [30] {Interpretation);

lause 7 - Caaflicts of interest and 7. confiicts of interest and conflicts of loyalty
coaflicts af loyalty - She Geneidd

Reguialions povide that a diity lsstee

decision i 1

umﬁm hmd’tllmw. uﬂeescs ! {1) dedare the nature and extent of any Interest, direct or indisect,
they cannct seasonably be regaided as which he or she has in a proposed transaction or arrangement
havea b s :&ml with the CI0 of in any transaciion of arrangement entered Into
and also rellects wider good pratlice by the (10 which has not previously been dedased; and

on managing coollicis of intesest and

conficts of loyally. We recommend that

you inglude o
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Notes

Clause 8 - Liability of members
The consltilution mmst stale whether
membess ol the Ci0 efther

{2) have no liatnhity 1o contnbute to the
assets of the Ol 1t is wound vp
{option 1jor:

{b) will be liable to conlnbie vp lo a
mazimun amouni exh i the G0
cannol meel is linanial obligalions
whien it is wound up [option 2]

Choase one oplian and delete the other.
thete is na prclcience of tequirement n
the lagal (ramework lor memnbers lo be
Hable to cantiibute anyiling.

W you choase oplion 2, you must mseit
the maximum amoun! (normally a
nominal sum such as £1 or £10) lor wich
members will be individually kable

Clause 9 - Metnbership ol the CI0 - A
€30 musk have gne ot mote members

1l alt ol tlee CHO's voling snembess will alsa
be tusices and there will be no other
voling members, you should use the
Foundafioa Model Constitution.

{1)(a) and {b) You aust siaic in the
constitiian who s cligible tobe a
member and how someane becomes
a membet

1l is possible w0 include maie 1esticive
memberslip provisions {lor example
1equvng members 1o be ‘approved”

by the charay trusieas); in thal case
the membessinp telusal provisions
(¢lause 9(THb){)) would also need to
be changed. Membesship must act be
uneeasonably restricied il the membois
are also the beneficiaries of the GO a5
that would alfect public benefi.

{1)(2) Mormaily, the members of 3 charity
are intwviduals, bul corporate bodies

{eq companies) ¢an also be members.

tn a few cases, chanl.cs say liey alsa
fave vincorporaled badies (eq local
associations it are pan of a national
lnderation) as membaers. Legal eapeils
disaagree about this, bua charities asked us
not 1o prevenl it by deladit, il a GO

12

(2)  absent himself of herself fram any discussions of the charity
trustees in which it is passible that a conflict of intesest will
arise between his or her duty to act solely in the interests of the

€10 and any personal interest (induding but not limited 1o any
financial interest).

Any chatity trustee absenting himself or herself from any discussions in
accordance with this clause must not vole of be counted as part of the
quorum in any decision of the charity trustees on the matler.

tiability of members to contribute to the assets of the €10 if it
is wound up

Oplion 1
f the €10 is wound up, the members of the (10 have no liability to

conlribute to its assels and no personal responsibllity (or setiling its
debts and liabilities.

the €10 is wound up, each member of the C10 is liable to
bute to the assets of the €10 such amount (but nol

mare £[.]) as may be required for payment of the debts
and liabilitis,of the (10 contracted belore that person or
ofganisation cedses to be a member, for payment of the costs,
charges and ex of winding up, and for adjustment of the

(2)  Insub-clause (1) of this clause “mgmber” includes any person
or organisation thal was a membera{the CI0 within 12 months
before the commencement of the win

(3)  But subject lo that, the members of the CI0 ha
contribule to its assets i it is wound up, and accordingly have
no personal responsibility for the settlement of its deb
liabilities beyond the amount that they are liable to contrib

Membership of the Ci0
(1)  Admission of new members
(a) Eligibility

Membership of the €10 is open to anyone who is interested in
furthering its purposes, and who, by applying for membership,
has indicated his, her of its agreement to become a member

and acceptance of the duly of members set out in sub-clause (3)
of this clause.

A member may be an individual, a corpasate body, or [an

individual or corporale body representing] an organisation
which is not incorporated.
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will havee unincorpataled membess, they
should either be represenied by 8 pessan
they norninale (keep lhe words m square
tirackets) ar act as membess o ther

own sight {delete the words in squae
brackets). ihe €10 will need to make
tules Yo govern how any unincorporaled
members exeicise theie sgins and dulies
a5 members, lor example, atlending
incelings A voling, of Meelmg any
liability 1o contritile funds in Wie event ol
the CI0 winding up.

{2) We recommend you indude (his
piovisian, ctherwise the chatity's
membesship records could become
unwveorkable and the dhanly would

lrse conttol evor snembersiup Inchude
the wouds is squore brackets o the
mesnbershin mcudes iepesentatves of
unincorporated organisabens (see clause
9{1¥a)); otherwise iemove them

{3) this is the legal duty of eadh membes
ol lhe CI0 as sct out in the Chadies Act
20m1. You may find it helplud to set this
out in the constitution The ¢onstitutian
cannol change the members’ legal duty

{4} the General Regulations state that
the constitublon must conlain provision
Jot retirement and 1emnation of
membeiship The suggeshens here e
based on exporicace and good praclice

(b) Admission procedure
The chasity lrustees:

()  may requite applications for membership to be
made in any reasanable way that they decide;

(M [shall, if they approve an apgplication for
membership, notily the appficant of their decision
within [21 days};]

@ii) may refuse an application for membership if they
believe that it is in the best intcrests of the CI0 {or
them to do so;

(iv) shall, if they decide to refuse an application for
membership, give the applicant their reasons lor
doing o, within [21 days] of the dedsion being
taken, and give the applicant the oppostunity to
appeal against the refusal; and

(v) shall give fair consideration to any such appeal, and
shall inform the applicant of their dedsion, bul any
dedslon to confirm refusal of the application for
membership shall be final.

(2) Transter of membership

Membership of the G0 eannot be transfesred to anyone else [except In
the case of an individual of cosparate body representing an orgamisation
which is not incotporated, whose membership may be transietred by
the unincorporated organisation 1o a new representative. Such transler
of membership does not take effect until the OO has received writlen
notification of the transfer].

(3)  Duty of members

1t is the duty of each member of the C10 to exercise his or her powers as
a member of the €10 in the way he o she decides in good [aith would
be most likely to lusther the purpases of the G0.

(4)  Termination of membership
(3 Membership of the Q0 comes to an end if:

()} the member dies, or, in the case of an organisation
{of the tepresentative of an organisation) that
organisation ceases to exist; or

(i) the member sends a notice of resignation ta the
charity lrustees; or

(iii) any sum of money owed by the membes lo the

(10 is not paid in full within six months of its (alfing
due; or
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{5) Charities have discrelion to sel amd
thatge membership fees, but it may be
advisalile 1o state this m the canst lulwan
1o avoid any misunderstandig

tlasses of membership - Soine chiankes
have dilfcient categones of classes ol
meimbeis with ddlerent vot m nghils
The General Regulations requere (hal

if Wiis app s to he GO, the dilferenl
calegories of inembers and thelr volivg
tigivs must be sct out i the conshiution
we are unable to pravide 2 model dause
fus Ihis as # wall need 1o be dralted to
reBecd the O0's pasticular orasnsiances
Yaw may necd professional adwite on a
suilable winding

We do not advise O0s tohave dillerent
classes of incmbersiug, but it is
peimissible where the tiusiees consider o
10 be in the interests of the GO

{6} Povser Lo create informal or
assadiate - We advise
€105 10 1nc wde this power if they wil
have of 1nay consider having an mformal
{assotiate) membeiship Membership

ol this kind dots not count 25
meimbesship lof legal puposes, los
exampie in lerms of voung oghts, lenal
obligations 1 att In the inerests of he
chatity o1 any liabiiny 1o comnbute 1o the
assels of the €10 on dissolution

Delails ol any informal membels
shou'd not be inchsded in the Register
of Members

14

()

()

the charity trustees decide that it Is in the best
interests of the Ci0 that the member in question
should be removed from membership, and pass a
resolution lo that effect.

Belore the charity trustees take any decdision to remove
someone fram membership of the €10 they must:

0

(i

(i}

(iv)

W

inform the member of the reasons why
it is proposed to remove him, her or it
{rom membership;

give the member 3t least 21 clear days notice
in which 1o make fepresentations ta the charity
trustees as lo why he, she or it should not be
removed from membership;

at a duly constituted meeting of the charity
trustees, consider whether or not the member
should be removed rom membership;

consider at that meeting any representations which
the member makes as to why the member should
nol be removed; and

allow the member, or the membet’s representative,
to make thase representations in person at that
meeting, if the member so chooses.

(5) Membership fees

The €10 may require members to pay reasanable membership fees to

the Q0.

{(6) Informal or assodate (non-veting) membership

(@

(b}

The charity lrustees may creale assaciate of other dasses
of non-voling membership, and may determine the
rights and obligations of any such members (including
payment of membership lees), and the conditions for
admission lo, and termination of membership of any such
class of membaers.

Other references in this constitution to “members” and
*membership” do not apply lo non-voling members, and
non-voling members do not qualily as members lor any
purpose under the Charities Acts, General Regulations os
Dissolution Regulations.]
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Cause 10 - Membery’ decisions -

1hese provisions reflect provisions in
the General Ragulations that govein
decision-making by members. We
recommend Lhey are induded m Ihe
constilution lor clarity.

{2) This clause descubes the usual
mechanism lor making decisions al

meslings We recommend that i

is included in the constilulion lo reduce
the possibilily of disagreernents about
decislon-making by members,

{3) This power (1o take detisions other
than by resolutien at a general mecting)

Ts optional, bl if the OO intends 10 use i,

it must be included in the canstitution.

{4) This clause highlights when specal
uovisions apply 1o a decision, and

we recommend you inclede it Only
inchule (a) il you ate including the
castesponding opliona! power lo remave
thatily lrustees.

A 00 may indude furthet testiclions
in ils constilwiion controlling how
patlicutar decisions must be taken (llns
Is called ‘a provision los enirenchment’)
0105 considering this showld seck
prodessional advice.

10. Members’ dedisions

(1) General provisions

Except for thase dedisions that must be taken in a particular way as
indicated in sub-clause (4) of this clause, decisions of the members of
the GO may be taken either by vote at a general meeting as provided in
sub-clause (2) of this clause or by written resolution as provided In sub
dlause (3) of this dlause.

(2)  Taking ordinary dedisions by vote

Subject to sub-clause (4) of this clause, any decision of the members

of the 00 may be tzken by means of 2 resolution al a general meeting.
such a resolution may be passed by a simple imajorily of vates cast

at the meeting [(ncluding-vates-east by-pestal-or-email-batiot-and

prosy-vetes)).

(3)  Taking ordinary decisions by written resolution without a
general meeting

(3) Subject to sub-dause (4} of this dause, a resolution In
writing agreed by a simple majority of all the members
who would have been entitled to vote upon it had it
been proposed at a general meeting shall be effective,
provided that:

{i) acopy of the proposed resolution has been sent ta
all the members eligible to vote; and

() 2 simple majority of members has signified its
agreement to the resolution in 3 decument af
documents which are received at the principal
office within the period of 28 days beginning with
the dirculation date. The document signifying a
member’s agreement must be authenticated by
their signature (or in the case of an o/ganisation
which is a member, by execution accarding to its
usual pracedure), by a statement of their identity
accompanying the document, or in such other
manner as the 00 has spedfied.

(b) The resolution in wiiting may comprise several
coples to which one ar mose members has sigaified
their agreement.

()  Eligibility to vote on the resolution is limited to members
who are members of the Q0 on the date when the

proposal Is frst dirculated in accordance with paragraph
(a) above.

(d)  Not less than 10% of the members of the (10 may
request the charity trustees to make a propasat for
deciston by the members.
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Oause 11 - General Mectings of
members = The Geueral Regulations
stale (hal the constitution must ndhude
provisions aboul the halding and calling of
general meclings, induding procedire at
general meelings; the appointment ol a
Chair; the mintmom monder of mediers
whuo can loim a quorm, whether
members can temand a poll, and the
pracedure Jor conducting a poll. Whilst it
is ol a legal requisernent, we sirongly
recommend thal GOs wilh a wider voling
membeiship indude provisions along
these lines and do not include provisions
allowing Ibern to opl out of holding
genesal meetings including on amwal
feneral meeting. Cerlain decsions (such
as amendments Lo the onsttulion) must
be made by the members rathes then
the trustees, and general meelings are
the usual way 1hal membership based
charities make such decisions Members’
meelings e also an impostam mcthod
both of commundcating with members
aad being atcouniable to them

£xcepl where indicated as legal of
regulaloty requirements, the piovisions
In this clause aie exampics based on
secommended good practice.

16

() The charity trustees must within 21 days of receiving such
a request camply with it if:

() Tthe propasal is not kivolous or vexatious, and does
not involve the publication of defamatory matesial;

(i) The proposal is stated with suffident darity to
enable elfect to be given to it if it is agreed by the
members; and

(i) Eftact can lawiully be given to the proposal if it is
so agreed.

(N  sub dauses (3) to {c) of this clause apply to a proposal
made at the reques! of members.

(4)  Decisions that must be taken in a particular way

[@ Any dedsion to remove a trustee must be taken in
accordance with dause [15(2)))

(b) Any dedsion to amend this constitution must be taken
in accordance with dause (26} of this constitution
(Amendment of Constitution).

()  Any dedsion to wind up or dissolve the CI0 must be
taken in accordance with dause [29] of this constitution
(Voluntary winding up or dissolution). Any deision to
amalgamate or transter the undertaking of the 00 lo one
or more other Q105 must be taken in accordance with the
provisions of the Charities Act 2071.

11. General meetings of members
(1)  Types aof general meeting

There must be an annual general meeting (AGM) of the members of
the €10. The first AGM must be held within 18 months of the registration
of the €10, and subsequent AGMs must be held at intervals of nol

more than 15 months. The AGM must receive the annual statement of
accounts (duly audited or examined where applicable) and the trustees’
annual report, and must elect trustees as required under dause [13}.

Other general meetings of the members of the CI0 may be held
at any time.

All general meetings must be held in accordance with the
following provisions.
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6

Calling general meetings

@

(b)

©

{d)

()

{n

(9)

(h)

The charity trustees:

() must call the annual general meeling of the
members ol the G0 in accordance with sub-clause
(1) of this dlause, and identify it as such in the
notice of the meeling; and

(i) may call any other general meeting of the
members at any time.

The charity trustees must, within 21 days, call a general
meeting of the members of the 010 if:

()  they receive a request 1o do sa from at least 10% of
the members of the C10; and

(i) the request states the general nature of the
business 1o be dealt with at the meeting, and
is authenticated by the membes(s) making
the request.

If, at the time of any such request, Lhete has nol been any
general meeting of the members of the 10 for more than
12 months, then sub-clause (b)(1) of this dause shall have
effect as if 5% wete substituled lor 10%.

Any such request may include patliculars of a resolution
that may properly be proposed, and is intended 1o be
proposed, at the meeting.

A resolution may only properly be proposed i it is lawlul,
and is not defamatory, frivolous or vexatious.

Any general meeting called by the charily trustees al the
request of the members of the (10 must be held within
28 days fsom the date an which it is called.

If the charily trustees lail to comply with this obligation
to call a general meeting at the request of its members,
then the members who requested the meeting may
themselves all a general meeting.

A general meeting called in this way must be held not
mote than 3 manths after the date when the members
fisst requested the meeting.

The Q10 must reimburse any reasonable expenses incurred
by the members calling a genaral meeting by reason of
the failure of the charity trustees to duly cali the meeting,
but the C10 shall be entitied 1o be indemnified by the
charity trustees who were responsible for such failure.
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3)

Notice of general meetings

(@

(b)

©

)

(e)

The charily trustees, o, as the case may be, the relevant
members of the 00, must give at least 14 clear days
notice of any general meeting to all of the members, and
to any charity trustee of the (10 who is not a member.

If it is agreed by not less than 90% of all members of the
€10, any resolution may be proposed and passed al the
meeting even though the requirements of sub dause (3)
(2) of this clause have not been met. This sub clause does
not apply where a spedfied pesiod of notice is strictly
required by another clause In this constitution, by the
Charities Act 2011 or by the General Regulations.

The notice of any general meeting must:
() state the time and date of the meeting:

() give the addiess at which the meeting is to
take place;

(i) give particulats of any resolution which is to be
moved at the meeting, and of the general nature
of any other business 1o be dealt with at the
meeting; and

(iv) il 3 proposal to 2lter the constitution af the C10 s to
be considesed at the meeting, indude the text of
the proposed altesation;

(v) include, with the notice for the AGM, the annual
statement ol accounts and trustees’ annual repost,
details of persons standing for election or re:
election as truslee, or where allowed under dause
{22] (Use of electronic communication), detalls
of where the information may be found on the
CI0's website.

Proof that 2n envelope containing a notice was praperly
addressed, prepald and posted; or that an electfonic
form of notice was properly addressed and sent, shall

be conclusive evidence that the notice was given. Notice
shall be deemed to be given 48 hours alter it was posled
or sent.

The proceedings of a meeting shall not be invalidated
because a member who was entilled to recelve notice
of the meeling did not receive it because of accidental
omission by the CI0.
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(5)(b) The General Requiations require
that the Consiftution must spealy a
quaoris. We suggest thal the quansm
shawdd be 5% (or Lhsee) of e members
You may choose a dilferend Bgure. i it
is set tao high, any absences may make
it dilficasl Lo hold 3 valld meeting, R R is
too low, a small rinorily may Le able to
tmpose their views uiecasonably

{5){d) 1his inode! constiut en does not
requre lormal nolice to be repested

ler an adjourned meetmyg. bl provisie
los his may be inade i lhe consitolon
by defeung the wouding i squase
brackets {Ihis may help Lo ensure thal
thera 1s a beter atiendance ot the
ajouned mectng )

(4)  Chairing of general meetings

The persan nominated as chair by the charily trustees under clause
[19](2) (Chairing of meetings), shall, if present at the general meeting
and willing to act, preside as chair of the meeting. Subject ta thay, the
members af he €10 who are presemt at a general meeting shall elect
chair to preside at the meeting.

(5) Quorum at general meetings

(a)

(b)

©

(d)

©

)

No business may be transacled at any general meeting of
the members of the C10 unless a quorum is present when
the meeling starls.

subject to the following provisions, the quosum for
general meetings shall be the greater of {S]% or [three]
members. An organisation represented by a person
present at the meeting In accordance with sub-clause (7)
ol this clause, is counted as being present In person.

If the meeting has been called by of at the request of the
members and 3 quorum Is not present within 15 minutes
of the starting time specified in the nolice of the meeting,
the meeting is closed.

If the meeling has been called In any other way and a
quorum is not present within 15 minutes of the starling
time specified in the notice of the meeting, the chair must
adjourn the meeting. The date, time and place at which
the meeting will resume must [either be announced by
the chair o5] be notified to the C10’s members 2t least
seven clear days before the date on which it will resume.

1f a quorum is not present within 15 minutes of the start
time of the adjourned meeting, the member or members
present at the meeting constitute a quorum.

i at any time during the meeling a quorum ceases to
he present, the meeting may discuss issues and make
recommendations to the trustees but may nol make
any dedslons. If decisions are required which must be
made by a meeling of the members, the meeling must
be adjourned.

(6}  Voting at general meelings

@

Any dedsion other than one Falling within clause (10(4)]

(Decisions thal must be taken in a particular way) shall be

taken by a simple majority of votes cast al the meeting
Every member has

{6ncuding prowy-and-pestalvelasth
ane vole [unless otherwise provided in the rights of a

particular class of membership under this constitution].

August 2014



Notes

(6)(b)-{d) Ihe Genera! Requiations
requue thal, il membiers are to have

thie riglt te demand a poll, lns must

be sel out in the constitution. inchudin
pravisions governing the mannet in
wihith it will be conducied. The previsions
suggested here rellect good praclice

Proxy vating -The Geneial Requlations
stipulate tial rembers ¢an only vole by
proxy il these s a spetific pravision in the
constitution, whuch mwust sel oul:

{2) how a member appomits a proxy;
{L) the vights of the praxy, amd
{c) bow Ihe appainiment is teeminaled

Fu¢ recomimended wording (wleth does
nol lorn part of the model), please see
il Append x 1o 1lis consiilution,

Postal voting - The General Regulalions
stipuldte il membess can only use
postal voles il there is a spedific provision
in the constilutlan, which must make
provision about the circumsiances n
witlclt, and the way i which, such voles
may be gven.

For tecommended woeding {windh does
nol [orm part of the model) please see
lie Appendi 1o this const lutior

{7} Il the €10 will bhave corporate
meinbers, the General Requlations
1equire Hal Yie constilubion misst sclude
piovision explyning liow they wil' be
tepresented at general sneelings

i ihe QO will have unencaspolated
members (see cause 9 - Membershyp

@b e €10) you should mclude relerences
lo urgaaisalions in Wis tlause Otherwse
you shauld delete the words in

squane brackels

(b) A resolution put lo the vote of a meeting shall be decided
on a show of hands, unless (before or on the dedaration
af the result of the show of hands) a poll is duly
demanded. A poll may be demanded by the chair or by at
least 10% of the members present in person of by proxy
at the meeting.

(9 A poll demanded on the election of 3 person to chair the
meeting or on a question of adjournment must be taken
immediately. A pol! on any other matter shall be taken,
and the result of the poll shall be announced, in such
manner as the chair of the meeting shall decide, provided
that the poll must be taken, and the resuit of the pell
announced, within 30 days of the demand lor the poll.

(d) A poll may be taken:
) atthe meeting at which it was demanded; or

() atsome other time and place specified by the
chair; ot

(i) through the use of pastal or electronic
communicalions.

[© Inthe event of an equality of voles, whether on a show of
hands or on a poll, the chair of the meeting shall have a
second, of casting vote.]

()  Any objection to the qualitication of any voter must be
raised at the meeling at which the vole is cast and the
dedslon of the chair of the meeting shall be final.

(7)  Representation of forganisations and] corporate members

Aln organisation or a)carparate bady that s a member of the GO may,
in aceordance with its usual decision-making process, authotise a person
to act as its representative at any general meeting of the C10.

The representative is entitled to exescise the same powers on behalf of
the [organisation or] corporate body as the [organisation or] corporate
body could exercise as an individual member of the 00,

(8)  Adjournment of meetings

the chair may with the consent of a meeting at which a quorum is
present (and shall if so directed by the meeling) adjousn the meeling
10 another time and/or place. No business may be transacted at an
adjourned meeting except business which could properly have been
wransacted at the original meeting.
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Clause 12 - Charity truslees

{1} 1hs clause explains the chanly
uustees’ legal lunction, leqal duly lo act
in qood fasth, and stalutory duty of caie
We recommend that Lhese should be
el oul in e constitubion The tustees
cannol adopt a lowes duty ol cate

(2} You should include prowsions selling
owt wha is eligible 10 be a dianty liusiee
ol the C10

Sull clause (3) requires all trustees 1o be
indviduals. I is Teqally permissible lor 2
cofpoiale bedy 1o be a dianty tiuslee
but we would advise aganst a liusles
body excluting both indnaduals and

one of maxe carporale bodies Whese
the C10 wilt have corporate membess
we iecommend Lhat they should not

ba elected as tustees, only ndniduals
of noniinees of these bodies should be
chgible lor clection,

This clause and those that Ip'low aie
draltcd on the basis that the C10 will

be governed by a tustee body made

up of 3 number of indvduals. Il there

is a good teasan why the €10 wall be
adeninrsiered by a single trustee (eg a
orpardtion) o bave any other trusicest p
aiangement, you will need to amend
clauses 12416, and shou d seek yous awn
professional advice.

The suggested provisions in {b) tellect
the law and () 15 based oh good practke
Ihese ave oflences undes the General
Reguiations concerning legally disquahiied
ndnaduals acling as liusiees

il thete are 1o be addiioaal conditions
for trusice el bilty {beyond the legal
testrciions), these must be stiated in

the considution For cxamiple, some
tharilies a0d requacments 1o enswe hal
trusiecs liave paiticular knowledae (or
expenience e of the focality m whidh the
(10 operates of of wssues relevant o the
people that the CHO se ves)

{2){d) Lontains an optional testiiction ol
the proporlion of chatily Wrusices who ae
undder 18, [he Cornmission entourages
chatihics 10 mvolve young people 10

thes qovernance m wikdlever ways e
appioprale i the mcumsiances, but
advises against having 2 board made up
enviely ol people undes 18 GO lrustees
cannol be ynder 16

(3) the General Regulalions iequne
thal the constiluben must stale Ui
minimurn paxnbes of chanty Instees. il
more hai one

12. Charity trustees

L)

Functions and duties of charity trustees

The charity trustees shall manage the affairs of the €10 and may for

that purpose exercise ail the powers of the 00. It is the duty of each
charity trustee:

@

()

&)

(b)

1o exercise his or her powers and to perfarm his or her
functions as a trustee of the (10 in the way he or she
decides in good faith would be most likely o further the
purposes of the C10; and

lo exescise, in the performance of those functioss, such
care and skill as is reasonable in the circumstances having
regard in particular to:

() anyspedal knowledge or experience that he o she
has or holds himseif or hetself out as having; and

(#) i he or she acts as a charity trustee of the Cl0
in the course of a business or profession, 10
any spedal knowledge or experience thatitis
reasonable to expect of a persan acting in the
course of that kind of business or profession.

Eligibility for trusteeship

@
@)

©

S

tvery charity Wrustee must be a natural pesson.
No one may be appointed as a charity trustes:
. if he or she is under the age of 16 years; or

- il he of she would automatically cease to hold office
under the provisions of clause [15(1)(/)).

No one is entitled to act as a charity trustee whether on
appointment or on any re-appoiniment until he or she
has expressly acknowledged, in whatever way the charity
trustees decide, his or hes acceptance of the office of
charity trustee.

At jeast one of the tsustees of the (10 must be 18 years of
age of over. If there is no trustee aged al least 18 years, the
remaining trustee or brustees may act anly lo call a meeting
of the charity trustees, of appoint a new charity trstee]

Number of charity trustees

Option 1

()

There must be at least [three] charity trustees. If the
number falls below this minimum, the remaining trustee
or trustees may act only to call a meeting of the charity
trustess, o appaint a new charily trustee
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Notes

Ve recommend sefling and induding
minimum and maximum numbers cf
charily trustees.

A 00 @n have 3 fized number ol tnstees
o a range between a maximum and
minimum {whith will give the CI0 mare
Bexibiily). Option 1a provides lor a
speciied maximurn number. Option Th
piovides lor no maximum Emit, Option

2 provides {or athes tiustee appointment
arangements in actardance wilh clavse
13 (see below).

Choose Clause 12(3) Opllan 1 (and
optlon 1a or b) and Uause 13 Optian 7
or

choose Clause 72(3) Option 2 and
Clause 13 Option 2 (seletting the
relevant parts of each section).
Delete the options that you have

not chosen.

Fot goad practice, a €10 should have
at least wee chatity tiuslees. i the
number of trustees falls below the
minimum specilied in the constitution,
the provisions 0 clause 12(3) will enable
the remairung chasily trusiees to appant
new tustees and prevent the €10 kom
lLiecomun) moperable

A C0 shauld have enougl charily
tustees Lo effectively cany oul thes
duties, bul nol oo many so thal i
Lecomes unpeactical Lo hold clfective
tustes meelings where everyone (ai
participate in dedsion making We
suggest a taxsnwn of 12 tiustees,
Lut you may choose 3 hugher or lower
number depending on e € O's neads

{4) The Generad Regulations icquue that
Ihe constilution must include the nwTos
ol the first charily Lusiees.

¢lagse 13 - Appointment of charity
trustees  The conshiulion must inake
prowision aboul (he appasiment of one
ot mote persons lo be chanty usiees

This clause contains two options Choose
the corresponding oplions in Clause 12
{3) and tause 13

Option T piovides los new iustees to be
appuinted by the membeeshsp { e ecled)
and retwe by rotatan Tlus 15 the s mplest,
and likely 10 be Whe usual, arangement
Tor most assadiation (10s

22

Option 1a

()  The maximum number of charity trustees is (G ). The
charity trustees may not appoint any charity lrustee if
s a result the number of chasity trustees would exceed
the maximum.

The maximum number of charity trust
appointed is as piovided in sub-dlause (a) 0
No trustee appointment may be made in
these provisions.

(4)  First charity trustees

The first charity trustees of the G0 are -
Lottrme Hoveus

Qecer. D. Jones

Gagey  Tames

mbu.uw chfww‘

f
Dawna Kernr “Tnemas

13. Appointment of charity trustees
Option 1

[(1)  Atthe first 2nnua! general meeting of the members of the €10
all the chasily trustees shall retire from office;]
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Notes

The mechanism lor election and
retirement in this dause refleds good
praclice. You may wish to include
pravision for all trustees Lo setire 2 Ihe
{irst AGM [(7)] but this is not essential,

(5) allows the exisling charity lnustees

gr the members Lo appoint addibonal
\rusizes (o lemporasily il vacancies of lo
bring addilional skills and expesience onta
the tustee board. We recommend that
you inchxle this power,

Option 2 provides lor new Liustees o
be appointed i dilferent ways sichuding
election by eembers, ex-olficn (ie by
virlue of holding a cenain ollice, eg the
lo¢ad vic) and normination by another
organisation. Il you use oplion 2 you
will need 1o amend i to meet the (I0's
particular cheumstances dependsag on
the combination of dilfercnt methods

ol appoiniment that widl apply These
additional appoinimient methads ale
usudlly only appropilate fos chasilies
operaling in parliculat local aieas of wilh
links to particular bodies, and where o
is tesited lo involve members of local
counchs, local churches or other exiernal
organisalions on the trustee body

You enay wish 1o include provision for al
elecied trustaes 1o relire § Lhe fst AGM
[0 {a)] Lt Whis is not essential,

{1){e) allows thic cristing chanty L'usiees
of the members 1o appoml additional
trustees lo temporasily [ vacanaes of in
ring additonal skills and cxperierie orD
the trustee boasd, We recommend Lhal
you meclude U power

s

@

3

“

(s)

(6)

At every[ 3rd | annual general meeting of the members
of the Ci0, one tmir of the charity trustees shall retire from
office. If the number of charity tsustees is not three of 3
multiple of three, then the number nearest to one:third shall

retire from affice, but if there is only one chaity trustee, he or
she shall retire;

The charity trustees to relire by rotation shall be those who
have been longest in office since thelr |ast appoiniment

of reappointment. If any trusiees were fast appointed of
teappointed on the same day those to retire shall (unless they
atherwise agree among themselves) be determined by lot;

The vacandies so arising may be filled by the decsion of the
members at the annual general meeting; any vacancies not
filled at the annual general meeting may be filled as provided in
sub-clause (5) of this clause;

The members or the charity trustees may al any time decide

1o appaint a new chanty rustee, whether in place of a charity
trustee who has retired or been removed in accordance with
dause [15) (Retirement and removal of charity trustees), of as
an additional charity trustee, provided that the limit spedified in
dause [12(3)] on the number of charity trustees would not as a
result be exceeded;

A person 5o appointed by the members of the CI0 shall retire in
accordance with the provisions ol sub-clauses (2) and (3) of this
dlause. A person so appointed by the charity trustees shall relire
at the condusion of the next annual general mesling after the
date of his or her appointment, and shall not be counted for the
purpose of determining which of the charity trustees is o retire
by rotation at that meeting.

Option 2

At the first annual general meeting of the members of the
G0 all the elected charily trustees shall retire from olfice;]

{b) [subsequent] annual general meeting of the

f the G0, one-third of the elected charity

te from office. If the number of elected
charity trustees thiee or a multiple of three,

then the number n L to ane third shall retire Irom
office, but if there Is only*age charity trustee, he or she
shall retire;

(&) The charity rusiees to retite by rota
those who have been longest in office si
appointment of reappointment. K any Lrust
appointed or reappainted on the same day those
shall (unless they olherwise agree among themselves
determined by lot;

August 2014



Notes

of th s at the annual general meeting; n
vacandes not filled at the annual general meeting may be
filled as provided in sub-dause (e} of this dause;

() the members or the charity lrustees may at any lime
dégide Lo appoaint a new charlly trustee, whether in

o of a charily trustee who has retired of been

ed in accardance with dause (15] (Rellrement
Amaval of charity trustees), or as an additional
charity Yustee, provided that the limit specified in dause
[12(3)] oh\the number of charity trustees would not as a
result be exceeded;

()  Aperson so dppainted by the members of the CI0 shall
retire in accordance with the provistons of sub-clauses
(b) and (c) of thig clause. A person so appainied by
the charity trusieks shall retire at the conclusion of the
annual general maeting next following the date of his
appointment, and shall not be counted for the purpose of
determining which ol\the charity trustees is to retire by
rotation at that meetiny.

Hty-trustaals)

[insert role] for the time being ("the office helder”) shall
autowatically, by virtue of holding that olfice ("ex officio”), be a

(a) bbore accepting appointment as a charily trustee, give
note in wrlting to the trustees of his or her unwillingness
to actiq that capatity; or

(b) alter acce appointment as a charity trustee, resign
under the prdxisions contained in clause 15 (Retirement
and removal of xharity trstees).

The office of ex officia charity trusiee will then remaln vacant untl the
atfice holder ceases to hald office]

[(3) Nominated Charity Trustee[s]

(3 [insert name of appointing hody] (“the appointing body*)
may appoint [insert number] chafily trustees.

(b) Any appointment must be made at a Ineeting held
according to the ordinary practice of the'appointing body.

() €ach appointment must be for a term of (3] yers.
(d) The appainiment will be effective from the later bf:
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Clause 14 - Inlormation for new
charlty truslees

Tius clause represent: good praclice, we
recommend hal you micude i 11 waal
Tos new lrustees (o have casy drcess 1o
the informatioss and traineng Whal they
need o hecome elleclive members ol
the tiusiee bady

Clause 15 - Retirement and removal
of tharity trusiees (1) The General
Requlalions requrre that The constitut on
rust contain provisions selimg cut
how charily lrystoes may cetue

o otherwise cease (o hold office

The provisions i the madel lollow
tecornmended good prachice

{2) and (3) 1his s an optional power
allowing lhie members to remove a
charity trustee The members may ony
semove Livstees o a powes lo do so s
inchuded in tie consiitutson T'us power
should be exercised only m the -plesests
ol the charity, amd it 15 unporiant that
the process Is far and transpare (35
provided in {3))

(e} The person appoinied need not be a member of the

()] ppainting body has the same

act in the way he or she decides in go
mos! likely to further the purposes of the

14. taformation for new charity trustees

The charity trustees will make available to each new charity trustee, on
or before his or her first appoiniment:

{a) 3 copy of this constitution and any amendments made to
it: and

(b} acopy of the 016’ Jatest trustees’ annual repart and
statement of accounts.

15. Retirement and removal of charity tsustees
(1) Acharity trustee ceases to hold office if he or she:

(3 retites by notilying the €10 In wiiting (but anly if enough
charity trustees will remain in office when the notice of
resignation takes effect to form a quorum for meetings);

(b) is absent withowt the permission of the chasity trustees
from all their meetings held within a period of six months
and the trustees resolve that his o her office be vacated;

{c) dies;

(d) in the written opinion, given to the company, of a
tegistered medical practitioner treating that person, has
become physically or mentally incapable of acting as a
director and may temain so lor more than three months;

{e) [is removed by the members of the €10 in accordance
with sub-clause (2) of this dause;] or

() s disquatified from acting as a charity trustee by virtue of
section 178-180 of \he Charities Act 2011 (or any stalutory
re-enactment or modification af that provision).

(2 A dhaity trustee shall be removed from office if 3 resolution
to remove that lrustee is proposed al a general meeting of
the members called for that purpose and properly convened in
accordance with dause [11], and the resolution Is passed by a
[two-thirds] majority of votes cast at the meeting.
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Clause 16 - Reappointment of charity
trustees - This clause will hielp o ensure
clasity about reappointing trustees who
have retired We recommend that you
include it These is an oplional provision
to lirnit the number of consecutive lerms
that a lrustee can serve for, which may
he'p to encowrage regular lufnover and
change on the trustee beard. (Il is good
practice to aim for a balance belween
continenly and change.)

Clause 17 - Taking of decisions by
charity trustees - The power lo lake
decisions by resolution in wiiting or
electtonic form outside meetings is
aptional, bul If the trustess inlend Lo use
il, il must be included in the constitutian.
Such a decision must be unanimous (ie all
ol the tuslees must agree).

Clause 18 - Delegation by tharity
trustees - This pawer is oplional. we
secommend you include il as a matier of
good practice. The General Regulalions
give chanly truslees of a (0 automatic
power 1o detegale tasks 1o sub-
commitlees, stall or agents; bul without
his additional constitutional power, the
trusiees will be unable to delegate any
power lo rmake decisions

Sub-clauses (2)(a)-{c} rellect minimum
good praclice and are safequards thal
should not be removed or diminished

3

A resolution to remove a charity trustee in accordance with
this dause shall not take effect unless the individual concerned
has been given at least 14 clear days’ notice in writing that

the resolution is to be proposed, specifying the circumstances
alleged to justify removal from office, and has been given

a reasonable oppaortunity of making oral and/or written
representations to the members of the C10.]

16. Reappointment of charity trustees

Any person who retires as a charity trustee by rotation or by giving
notice to the (10 is eligible for reappointment. [A charity trustee who
has served for [three] consecutive terms may not be reappainted for a
[fourth] consecutive term but may be reappainted after an interval of at
least [three years].]

17. Taking of decisions by charity trustees

Any decision may be taken either:

at a meeting of the charity trustees; or

by resolution in writing or electronic form agreed by all of the
charity trustees, which may comprise eithes a single document
or several documents containing the text of the resolution in like
form to each of which one or more charity trustees has signified
their agreement.

18. Delegation by charity trustees

(M

(2)

The charity trustees may delegate any of their powers or
functions to a committee or committees, and, if they do,

they must determine the terms and conditions on which the
delegation is made. The charity trustees may at any time alter
those terms and conditions, or revoke the delegation.

This power is in addition to the power of delegation in

the General Regulations and any other power of delegation
available 1o the charity trustees, but is subject to the
following requirements -

(@ acommittee may consist of two or more persons, but
at least one member of each committee must be a
charity trustee;

(b) the acts and proceedings of any committee must be
brought to the attention of the charity trustees as a whole
as soon as is reasonably practicable; and

(©) the charity trustees shall from time to time review the
arrangements which they have made for the delegation
of their powers.
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Clause 19 - Meetings of charity
trustees  The Generil Regu'alons
sequite that the Canstitution must nchude
provisons (o he calling and sunming
of meclings inchiding the minimum
number of trusiees who shall lorm a
quarah, appointment ol a chax and, 1l
trustees will be able to demand a pol
{a counted vole. normally with voling
papess), the procedwie fof conducling
such apoll The provisions in Wus modeal
aie good pracuce recommendations

{We have nol incuded provision for
trustees to have a poll as fecdback from
our consullal ons suggesied Lhat most
ghasities dul not leek 1 was appropete I
this powei s requied please see vause
11{a}b ) fos 3 suitable woidng)

{3)M2) We recomsmend that the guosum
for trusice meetmgs shiould not be tess
than one 1w of the number of Lustees.

{3){c) IL1s comunon. bul not obligalary,
for the Chau 10 have a tashng vole You
may include or delele this power

{4) - 1his clause 1s optional, but wll

be requited f one of more o the

CI0's Lrustees may from Lime o me
parlicipaie m ineetings by telephone ot
similar means

19. Meetings and proceedings of charsity trustees

L)

@

Calling meetings

()

Any chasity trustee may call a meeting of the
charity lrustees.

(b) Subject to that, the charity trustees shall decide how their
meelings are to be called, and what notice is required.
Chairing of meetings

The charity trustees may appaint one of their number lo chair their
meelings and may at any Ume revake such appointment. if no-one
has been sa appointed, ot if the pessan appointed is unwilling to
preside or is not present within 10 minutes after the time of the
meeting, the charity trustees present may appoint ane o their number

to chair that meeting.
(3) Procedure at meetings
(3 No dedsion shall be taken at a meeting unless a quorum

(8)

(b)

{9

Is present at the lime when the decision is t2ken. The
quorum is [four]’ charity trustees, o the number nearest
to [one third) of the total aumber of charity trustees,
whichever is greater, of such larger number as the charity
trustees may dedde Irom time to lime. A charity tiusiee
shall not be counted in the quorum present when any
decision is made about a matter upon which he or she is
nol entitled to vate.

Questions arising at a meeting shall be decided by a
majority of these eligible to vole,

in the case of an equslity of votes, the chair shall have a
second or casting vale))

Participation in meetings by electronic means

(a)

(b)

©

A meeting may be held by suitable elecironic means
agreed by the charity Gustees In which each participant
may communicale with all the ather participants.

Any charity trustee pasticipating at 3 meeting by suitable
electronic means agreed by the charity lrustees in
which a participant or participants may communicate
wilh all the other particpants shall qualify as being
present at the meeting.

Meetings held by electronic means must comply

with rules for meetings, including chairing and the
taking of minutes.
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Clause 20 - Saving pravisions - We
iecomenend that you nchede (ns clause
1o reduce the nsk of trusiees” decisions
be niy dedaied ewald lor purely techmcel
teasons Th's 15, however, also covered i
Ihe General Regu alions

Clause 21 - Execulion of documents

- We iccommend (hat you include this
clause, lor clanty aboul lovs dotumends
1any be vahdly eaczuied on behall of the
€0 W inctudes provrsion for use of 3 seal
wii ch Ie General Regulations shpulate
must be mcluded il e €10 &5 Lo have a
seal (bul there & no requeement to have
onc). {he General Regquldons requie the
Tull nvme of the €10 lo be dexly willen
on the seal, and failure o comply with
1lus 15 an ollence

Clause 22 - Use of electronic
rammunications The General
Requlations include provissons govenrig
the use of elecliomg Conutamication,

and we reconuncnd that (10 trustees
lamfiarse themsclves with the
requitements Fadure to comply vt Hie
icquitesnent Lo movide a hard topy woukl
tonshiuie an ollerce

20. Saving provisions

()  Subject to sub clause (2) of this dause, all decisions of the
charity trustees, or of a committee of charily trustees, shall
be valid notwithstanding the participation in any vate of a
charity trustee:

«  who was disqualifted from holding office;

- who had previously relired or who had been obliged by the
constitution to vacate office;

- who was not entitled 10 vote on the matter, whether by
reason of a conflict of interest or otherwise;

if, without the vote of that charity trustee and that charity
trustee being counted in the quorum, the dedision has been
made by a majority of the charity trustees at a quorate meeling.

(2}  Sub-clause (1) of this clause does not permit a charity Wusiee
to keep any benefit that may be conferred upon him or her by
a resolution of the charity trusiees or of a committee of charity
trustees if, but for dause (1), the resolution would have been
vaid, of if the charity trustee has not complied with clause 7
(Conflicts of interest).

21. Execustion of documents

(1} The 00 shall execute documents either by signature of by
alfixing its seal (if it has one).

(2}  Adocument is validly executed by signaluse if it is signed by at
feast two of Ihe charity tsuslees.

(3) Y the o has a seal:

(3) Itmust comply with the provisions of the General
Regulations; and

(b) it must only be used by the authosity of the charity
trustees or of 3 committee of charity lrustees duly
authorised by the chatity trustees. The chatily trusiees
may determine who shall sign any document to which the
seal is alfixed and unless otherwise detesmined it shall be
signed by two charily trustees.

22. Use of electronic communications
[(3) Generl]

The €10 will comply with the requirements of the Communications
Provisions in the General Regulations and in pariicular:

(3 the requirement lo provide within 21 days to any member
on request a hard copy ol any document or information
sen! 1o the member otherwise than in hard copy form;
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The Geneeal Regulat ons state that f the
CH0 intends lo avtomalically use @ ecironic
communication of  welsile

10 send formal communications Lo
members, s must be stated @ the
constilution, which musl alsa set out the
citcumsiances n wiuch this will happen
For suggesied wording, please see Ihe
appendix Lo this consinushon

Clause 23 - Keeping of registers - this
dause 1eflects the requiremens in the
General Regulations that the A0 kecps
registers of members and chanty tustes:
and makes this informalion avadable

lor inspection by intciested petsons.

This does not have 1a be staled in the
canstitution but is Included lo seive as

a remninder.

Clause 24 —Minules  Tlus cluse
reflects the requirements of the Genesal
Requlalions regarding record kecping
we retommend that this dause is
included, 1o remind the trustees of

\heir responsibilities.

Clause 25 - Accounting recnrds {ete) -
This dause reflects the trusiees’ dulies
wader the Cha ies Act 2013

we recommend that this dause is
inchuded, to rermind the lrustees ol

Wicn tespons bdiies

Clatse 26 - Rules - We recommend

2t Ihis power should be wetud:d lor
dlatily, bt chantics avicimalicaly have
this power and an cxpress powet is no
needed (s rnportant thal ineinbas e
made aware of. and can cauly obitan,
topics of any rdes

(b) any requirements lo provide information to the
Commission in a particular form or manner.

23. Keeping of Registers

The Q0 must comply with its obligations under the General Regulations
in relation to the keeping cf, and pravision of access to, registers ol its
members and charity trustees.

24, Minutes
The charity trustees must keep minutes of all:
(1)  appointments of olficers made by the charity trustees;
(2)  proceedings at general meetings of the CIO;

(3)  meetings of the charity trustees and commiltees of charity
trustees including:

- the names ol the truslees present at the meeting;
+  lhe decisions made at the meetings; and
- where appropriate the reasons [or the decisions;

(4}  decisions made by the charity trustees otherwise than
in meetings.

25. Accounting records, accounts, annual reposts and returns,
register maintenance

{1)  The charily trustees must comply with the requirements of the
Charities Act 2011 with regard to the keeping of atcounting
tecords, to the preparation and scrutiny ol statements of
accounts, and to the preparation of annual reporls and returns,
The statements of accounts, reports and returns must be seat
to the Charity Cormmission, regardiess ol the income of the €10,
within 10 months of the financlal year end.

(2)  the charity trustees must comply with their abligation to inform
the Commission within 28 days of any change in the particulars
of the C10 entered on the Central Register of Charities.

26. Rules

The charity trustees may from time to time make such reasonable and
proper rules or bye laws as they may deem necessary of expedient for
the proper conduct and management of the CI0, but such rules of bye
laws musl nol be inconsistent with any provision of this constitution.
Copies of any such rules of bye laws currently in force must be made
avallable to any member of the CI0 on request.
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Notes

Clause 27 - Disputes ' 15 good paclice
1o wclude provisions lor dealing with any
dispules thal arise belween members of
the 0. Liligation can be expensive, and
hitgation aboul the internal allaws of a
charity would almaost cerlainly constilule
“dwanly procaed ngs’, winch can be taken
only with the Commussion’s authanty.
We would usually require the parties 1o 3
dispute 1o have \ried mediation firsl

ctause 2B - Amendment of constilution
This eeflects the Q05" sialutory power
of amendrment in seclions 224 227 of the
Chanlies Acl 2011. A GO's conshilushion
should include these provisons [or ease
of reference. {he constilution of 2 C1O
canod override the siatuloty powe’
of conshilutional amendment, bul the
Generd Regulations prowde that you
may intlude addisional resurclions s
some of all cases, for crampie requaing
a lanqer penod of nouice be'ore the
tmeetry), of & higher majorily, lo cetain
changes Additional restiictions are nol
pravided lor in this model and |l you are
conswlenng this, we recommend that
you lake appropriate advice To equest
\I-e Commission’s consend 1o an
amendment of to inflosn the Commsiun
of on amendment, please complele ou’

Clause 29 - Volunlary winding up of
dissolution - This dausc sellects the
provisions of the Charities Act 2011, the
General Requiations aad O ssolubion
itequialians We recommend that it Is
achuded in the consinunion for case of
telerence 11 also highlighns that there
aie other requirernepls m $he Dissclulion
Requiations that Ihe Gustees must comply
willy, as Iere ale oflences for non

comp iance. fo inform thie Commission of
your €10 s dissoiution. please cangiele
our

0]

@)

(3

@)

)

27. Disputes

If a dispute arises between members of the (10 about the validity or
propriety of anything done by the members under Lhis constitution, and
the dispute cannot be resolved by agreement, the parties to the dispute
must first try in good faith to settle the dispute by mediation before
resorting lo litigation.

28. Amendment of constilution

As provided by dauses 224-227 of the Charities Act 2011:

This constitution can only be amended:

(3) by resolution agreed in wriling by all members of the
Qo; or

{(b) by a resolution passed by a 75% majority of vates cast 3l
a general meeting of the membess of the C10.

Any alteration of dause 3 (Objects), dause (29] (Voluntary
winding up or dissolution), this clause, os of any provision whese
the alteration would provide authorisation for any benefit to be
obtained by charity trustees or members of the Q0 ar persons
connected with them, requires the prior writien consent of the
Charity Commission.

No amenidment that is inconsistent with the provisions of the
charities Act 2011 of the General Regulations shall be valid.

A copy of any resolution altesing the conslitution, logether with
a copy of the C10's constitution as amended, mus! be sent to
the Commission within 15 days from the date on which the
resolution is passed. The amendment does not take effect until
it has been recorded in the Regisier of Chasities.

29, Voluntary winding up or dissolution

As provided by the Dissolution Regulations, the (10 may be
dissolved by resalution of its members. Any decision by the
members to wind up or dissalve the Q10 can only be made:

(3  at a general meeting of the members of the 10 called
in accordance with dause [11] (Meetings of Members),
of which not less than 14 days’ notice has been given lo
those eligible to atiend and vole:

() by aresolution passed by a 75% majority of those
voling, of

@) by aresalution passed by decision taken without
a vote and without any expression of dissent
in sesponse to the question put la the general
meeting; of
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(2) 1he constitution must cantan
disections about how ds popetly will
e applied 4 it is wound up Any asscls
rernainng aflet the payment of debls
must be applied for charitable purposes
that are 5.l to thase of the GO

{4) o 15 cssential [os lrusiees to be
awae i3t il the CH0 is unable to meet
#s financial cbligations i full when it is
wounid up, the provesios i sub dauses
{1} {3) o not apply, and the relevant
powisions of the Dissotution Regulations
nurst be followed. Failure 1o doso s
nat only an olfence, but 1l could bead t
personal katnly lor the trustees

Clause 30 - Inteyprelation - this clause
cxplans soine leims used in the sesh ol
the constitylion

(b) by a reselution agreed in writing by all members of
the C10.

(2) Subject to the payment of all the G0’s debs:

(3 Any esalution for the winding up of the CIO, or for the
dissolutlon of the 10 without winding up, may contain a

pravision directing how any remaining assels of the Ci0
shall be applied.

(b) 1fthe resolution does not contain such 3 provision, the
charity trustees must decide how any remaining assets of
the C10 shall be applied.

() I either case the remaining assets must be applied lor

charitable purposes the same as or similar to those of
the C0.

(3)  The Q0 must observe the requirements of the Dissolution
Regulations in applying lo the Commissian far the QI0 1o be
removed (rom the Register of Charities, and in particular:

{(3) the charity trusiees must send with their application to
the €ommission:

()  acopy ol the resolution passed by the members of
the Ci0;

(i) a declaration by the charity trustees that any debts
and other liabilities of the €10 have been settled or
otherwise provided fos in luli; and

(i) a statement by the charity trustees setting out the
way in which any property ol the (10 has been of
is to be applied prior o its dissolution in accordance
with this constitution;

(b) the charity trustees must ensure thal a copy of the
application Is sent within seven days to every member
and employee af the €10, and to any charity Wrusiee of the
€10 who was not privy lo the applicatian.

(8 if the 010 is to be wound up or dissolved in any other
drcumstances, the provisions of the Dissolution Regulations

syt bm Emllmssemed

30. Interpretation
1n this constitution:
“connected person” means:

{3} a child, parent, grandchild, grandparent, brother or sister
of the charity trustee;
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(b}

©

()

(e)

the spouse or civil partner of the charity trustee or of any
persan falling within sub- dause (a) above;

a person carfying on business in partnership with the
charity trustee or with any person falling within sub-
clause (3) or (b} abave;

an institution which is controlled -

() by the charity trusiee or any connected person
falling within sub-clause (a), {b), or {c) above; or

(i} by two or more persons falling within sub dlause
(d)(3), when taken together

a body corporate in which -

() the charlty trustee or any connected person falling
within sub clauses (a) to {c) has a substantial
interest; or

(i) two or more persons falling within sub dause
(e){i) who, when taken together, have a
substantial inlerest.

Section 118 of the Charities Act 2011 apply for the purposes of
intespreting the terms used in this constitution

*General Regulations” means the Charitable Incorporated
Organisations (General) Reguiations 2012,

“pissolution Regulations” means the Chasitable Incorporated
Organisations (insalvency and Dissolution) Regulations 2012.

The "Communications Provisions” means the Communicalions
Provisions In [Part 10, Chapter 4] ol the General Regulations.

“charity trustee” means a charity trustee of the C10.

A "poll* means a counled vote or ballot, usually (but not necessarily)

in writing.
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| Appendix

the model.

(@)

(b)
©

)

The following provisians do not form part of the ‘Assaciation’ model
constitution but are available as options under clauses 11 {General
meetings of members) and 22 (Use of electronic communications).

For Ci0s intending to include these powers in their constitutions, we
recommend that you use the following wording. Notes on these clauses
are induded with the explanatory nates accompanying the dauses in

General meetings of members

(7)  Proxy voting

Any member of the (10 may appoint anather person as
3 pioxy to exercise 2i of any of that member’s rights to
atlend, speak and vole al a general meeting of the G0.

Proxies must be appointed by a notice In writing (2 “proxy
notice”) which:

(i)  states the name and address of the member
appointing the proxy;

() identlfies the person appointed to be that member’s
proxy and the general meeting in relation to which
that person is appointed;

(iil} is signed by or on behall of the member appainting
the proxy, of is authenticated in such manner as the
€10 may determine; and

(iv) is delivered to the C10 in accardance with the
constitution and any instiuctions contained in the
notice of the general meeting to which they relate.

The CI0 may require proxy natices to be delivered In
a particular lorm, and may specify different forms for
diflerent putposes.

Proxy notices may (but do not have to) specily how the
praxy appointed under them is to vote (or that the proxy
is to abstain lrom voting) on cne or more resolutions.

Unless a proxy notice indicates otherwise, it must be
treated as:

()  allowing the person appointed under it as a proxy
discrelion as to how to vole on any ancillary or
procedural resolutions put to the meeting; and

() appointing that person as a proxy in relation to any

adjournment of the general meeling to which it
relates as well as the meeting itself.
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(8)

©

0

(@

(h)

A member who is entitled to attend, speak or vole (either
on a show of hands or on a poll) 2t a general meeting
remains so entitled in respect of that meeting or any
adjournment of it, even though a valid proxy notice has
been delivered to the C10 by or on behal! of that member.

An appointment under a proxy natice may be revoked by
delivering to the C10 a notice in writing given by or on
behall of the member by whom or on whose behalf the
praxy nolice was given.

A notice revaking a proxy appointment only takes effect
if It is delivered before Lhe stact of the meeting or
adjourned meeting to which it relates.

if a proxy notice is not signed or authenticated by the
member appointing the proxy, it must be accompanied
by written evidence that the person who signed os
authenticated it on that member's behall had authority to
do so.

Postat Voting

(@)

(b)

©

The €10 may, if the charity trusiees so dedide, aliow the
members to vote by post of electronic mail (“email”)
to elect charily trustees or to make a decision on any
matter that is being decided at a general meeting of
the members.

The charity trustees must appoint at least two persons
independent ol the C10 to serve as scrutineers to

supervise the canduct of the postal/email ballot aad the
counting of votes.

If postal and/or email vating is to be allowed on a matter,
the €10 must sead to members of the Ci0 nat less than

{21) days belore the deadline fos receipt of votes casl in
this way:

(i)  anotice by email, il the member has agreed to
receive notices in this way under dause [22] (Use
of electsonic communications), including an
explanation of the purpose of the vote and the
voting procedure lo be followed by the member,
and a voting form capable of being returned by
email or post lo the Q0, containing detalls of the
resolution being put to a vole, or of the candidates
{or election, as applicable;

(i)  a notice by post to ali other members, including a
wrilten explanation of the purpose of the postal
vole and the voling procedure o be followed by
the membeer; and a postal vating form containing
details of the resolution belng put to a vote, of of
the candidates for election, as applicable.
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(d

(e

0

(1)

)

0

()

The voting procedure must require all forms returned by
post to be in an envelope with the member’s name and
signature, and nothing else, on the outside, inside another
envelope addressed to "The Scrutineers for [name of CO],
at the 010’ prindipa! office or such other postal address as
is spedified in the voting procedure.

The voting procedure for votes cast by email must require
the member’s name 1o be &t the top of the email, and the
email must be authenticated in the manner specified in
the vating procedure.

Email voles must be returned to an email address
used only for this purpose and must be accessed anly
by a scsutineer.

The voting procedure must specify the dosing date and
time for receipt of voles, and musl state that any votes
received aller the closing date of nol complying with the
voling procedure will be invalld and not be counted.

The scrutineers must make a list of names of members
casting valid votes, and a separate list of members casting
votes which were Invalid. These lists must be provided

to a charily truslee or other person overseeing admission
to, and voting at, the general meeting. A member who
has cast a valid postal or email vate must not vole at the
meeting, and must not be counted in the quorum for any
part of the meeting on which he, she or it has already
cast a valid vole. A membes who has cast an invalid vote
by post or email is allowed to vote at the meeting and
counts lowards the quotum.

For postal voles, the scrutineers must retain the internal
envelopes (with the member’s name and signature).
For email votes, the scrutineers must cut off and retain
any pait of the email that includes the member’s name.
In each case, 3 serutineer must record on this evidence
of the member's name thal the vole has been counted,
o1 if the voie has been declared invalid, the reason for
such declaration,

Voles cast by post of email must be counted by all the
scrutineers befare the meeting at which the vole is to be
taken. The scrutineers must provide to the person chairing
the meeting written confirmation of the number of valid
voles received by post and email and the number of voles
teceived which were invalid.
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)

()

(iii) submit any proposal to the members os charity

trustees for decision by written tesolution or
postal vole in accordance with the C10's powers
under clause 10 (Members’ decisions), 10(3)
(0edslons taken by resolution in writing), of [[the
provisions for postal voting] (it you have induded
this optional provision, please insest the correct
dause number here)).

The charity trustees must:

1))

0]

take reasonable steps 10 ensure that members
and charity trustees are promptly natified of the
publication of any such notice or proposal;

send any such nolice or proposal in hard copy
form to any member or charity trustee who has
not consented to receive communications in
electronic form.
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