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

(‘Association’ Model Constitution)
Date of constitution (last amended):

1. Name

The name of the Charitable incorporated Organisation (“the C10") is
THE FRIENDS OF SOUTHWARK PARK

2. National location of principal office

The €10 must have a principal office in England or Wales. The principal
office of the CIO is in [England][+ates)]

3. Object[s]
The object|s] of the CI0 Hs]|are]

FOR THE BENEFIT OF THE INHABITANTS OF SOUTHWARK AND
THE SURROUNDING AREA TO PROVIDE OR ASSIST IN THE
PROVISION OF FACILITIES IN THE INTERESTS OF SOCIAL
WELFARE FOR RECREATION OR OTHER LEISURE TIME
CQCCUPATION OF INDIVIDUALS WHO HAVE NEED OF SUCH
FACILITIES BY REASON OF THEIR YOUTH, AGE, INFIRMITY OR
DISABILITY, FINANCIAL HARDSHIP OR SOCIAL CIRCUMSTANCES
WITH THE OBJECT OF IMPROVING THEIR CONDITIONS OF LIFE IN
PARTICULAR BUT NOT EXCLUSIVELY BY THE PRESERVATION,
PROMOTION, SUPPORT, ASSISTANCE AND IMPROVEMENT OF
SOUTHWARK PARK, KING'S STAIRS GARDENS PARK, KING
GEORGE'S FIELD PARK, NEPTUNE STREET PARK, CANADA WATER
DOCK BASIN, SURREY DOCKS ADVENTURE PLAYGROUND, AND

WEST LANE MEMORIAL GARDENS.

4. Powers

The €10 has power to do anything which is calculated to further its
object[s] or is conducive or incidental to doing so. In particular, the CI0's
powers incdude power 10:

(n borrow money and to charge the whole or any part of its
property as security for the repayment of the money borrowed.
The CI0 must comply as appropriate with sections 124 and 125
of the Charities Act 2011 if it wishes to mortgage land;

(2)  buy, take on lease or in exchange, hire or otherwise acquire amy
property and to maintain and equip it for use;

(3) sell, lease of otherwise dispose of all or any part of the property
belonging to the CI0. In exerdising this power, the CI0 miust
comply as appropriate with sections 117 and 119123 of the
Charities Act 2011;
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If the CI0 needs to be recognised as

a charity in Scolland and/or Morthesmn
Iredand you will need 10 include the
rebewant parts of the warding in square
brackels to meet the requirements of
charity law In those countries

Clause 4 - Pawers - The Charithes Act
01 gives a 010 poweer to da “anything
which is calculated to further its pupases
oi is conducive or incidental 1o doing 3o,
Strictly speaking, this is the only power

3 10 needs. It can, however, be helpul
1o slate certain powers explicitly in the
canstitution. In particular, a stated power
tor barow [{1)] may reassure potential
lenders. For this reason we recommend
that you ncfude the example powers set
out i the model (these include powers 1o
buy, sell and lease properly, emplay stall
and delegate investment management to
2 professional fund-manager). You may
add other express powers here Bl you
wiigh 1o,

You may indude a constitutional provision
resticling the general power in the

2011 Act. You must enly indude such

& restiction if it i in the CI0's interesls.
You must not restiscl the 0% pawers in
& way Lhat prevents il rom disposing of
ils paoperty, Restrictions on the powers
are nod provided for in this medel and we
recommend thal you seek appiopriate
atvice I you are considering this.

Clause 5 - Application of Income and
property - we recomimend hat you
incluce this clause,

5(1) reflects the statutory provisions in
the Charities Act 2011 abowl a €00 charity
trustee’s entitiement o reasonable
expenses and that they may beneln
from trustee indemndty insurance, We
recammend that you include it in the
constitution, te inform peaple invaked
with the charity,

5(2) rellects charily law requiremenls
that the income and properly of a (0
must be apphed solely lo further its
abjects and nol 1o benglit the members
or charity trustees (except as permitied
by the governing document (see clawse
&) o other express power), The tustees
have & duty to ensure that the funds
ane correctly applied in stcordance with
this principle,

Clause & - Benefits and payments to
charity trustees and connecled persons
= Charity lrustees may only benelit from
thedr charlty if they have express legal
autharication to do so (such as a dause in
the constitution), This restriction exlends
1o people dosely connecied 10 a trustee
(‘connected persons’ = this term is defined

i

)

(5)

employ and remunerate such staff as are necessary for carrying
out the work of the C10. The (10 may employ or remunerate

a charity trustee only to the extent that it is permitted to do

50 by clause & (Benefits and payments to charity trustees and
connected persons) and provided it complies with the conditions
of those clauses;

deposit or invest funds, employ a professional fund-manager,
and arange for the investments or other property of the CI0
1o be held in the name of a nominee, in the sama manner and
subject to the same conditions as the trustees of a trust are
permitted to do by the Trustee Act 2000;

5. Application of income and property

(1)

(2)

(3

The income and property of the Q10 must be applied solely
towards the promotion of the objects.

(@ A charity trustee Is entitled to be reimbursed from the
property of the CIO or may pay out of such property
reasonable expenses properly incurred by him or her
when acting on behalf of the CI0.

(b) A charity trustee may benefit from trustee indemnity
insurance cover purchased at the CI0's expense in
accordance with, and subject to the conditions In, section
189 of the Charities Act 2011,

None of the income or property of the C10 may be paid or
transferred directly or indirectly by way of dividend, bonus or
otherwise by way of profit to any member of the C10. This does
nat prevent 3 member who is not also a charity trustee recelving:

(@ abenefit from the Q0 as a benefidary of the C10;

(b) reasonable and proper remuneration for any goods or
services supplied to the C10.

Mothing in this dause shall prevent a charity trustee or
connected person receiving any benefit or payment which is
authorised by Clause 6.

Benefits and payments to charity trustees and
connected persons

M

General provisions

Na charity trustee or connected person may:

(@) buy or receive any goods or services from the €10 on terms
preferential to those applicable to members of the public;

(b) sell goods, services, or any interest in land to the CIQ;
(€)  be employed by, or receive any remuneration from, the CI0;

2.
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in the inferpretation dause). You should
incluge this clause so that charity trustees
are clear about the restrictions thal apply
to therm; and unless you include i, the
default legal positian will apply. Even
whete tiustees are allowed 1o benefit
fram the O, this must only happen
whete the benelit is in the interests of
the (10, Qur guidance fiusiee expenses
ond poyments ((C11) provides more
indormation abowl lrustee benefits,

The model dlawse permits a minority of
the charity irustees or connecled persons
to receive paymets and other benetits in
cerlain instances (such as lor goods and
services they supply to the CI0), subject
1o the stated condrols, The epdion also
allows ather types of trustee benedit,
subject to the Commission's pricd consent.

You may resirict the benefits that the
chatily Lrustees will be allpwed receive
by altering these clauses, but if you later
need 1o undo any of the restrictions it

will require the Commission’s consent 1o
da 0. Trustees do nat have 1o use these
pawers just because they have them - we
suggest you may lind it simpler 10 keep 1o
the medel wording.

MNone af these options allows the usiees
to recelve payment for acling as a lrusiee,

(2)6a) il &l of the trustees will benedil
frowm the activities of the O (for
example, by using lacliies available

Lo a4 inhabilants of the area, such as

3 comimiuanily centie), you may wish

to substitule the lollowing warding:

“A charity trustee or connecled person
may receive a benedit irom the (0 a5 a
beneliciary provided that it is available
generally to the beneficiaries of the (0.

2(d} The QIO should document 1he
amount of, and the terms of, the tustee’s
of cannected person’s boan,

()

receive any other financial benefit from the CI0;

unless the payment or benefit is permitted by sub-dause (2) of this
clause, or authorised by the court or the prior written consent of the
Charity Cormission {*the Commission”) has been obtained. In this
clause, a *financial benefit” means a benefit, direct or indirect, which is
either money or has a monetary value.

)

(3

Scope and powers permitting trustees’ or connected
persons’ benefits

(@)

(b)

©

(@

(e)

(f)

A charity trustee or connected person may receive a
benefit from the €10 as a beneficary of the CI0 provided
that a majority of the trustees do not benefit in this way.

A charity trustee or connected person may enter into a
contract for the supply of services, or of goods that are
supplied in connection with the provision of services, to
the C10 where that is permitted in accordance with, and
subject to the conditions in, section 185 to 188 of the
Charities Act 2011.

Subject to sub-clause (3} of this clause a charity trustee
or connecled person may provide the C10 with goods that
are not supplied in connection with services provided to
the CI0 by the charity trustee or connected person.

A charity trustee or connected person may receive interest
on money lent to the CI0 at a reasonable and proper rate
which must be not more than the Bank of England bank
rate (also known as the base rate).

A charity trustee or connected person may receive rent
for premises let by the trustee or connected person to the
C10. The amount of the rent and the other terms of the
lease must be reasonable and proper. The charity trustee
concerned must withdraw from any meeting at which
such a proposal or the rent or other terms of the lease are
under discussion.

A charity trustee or connected person may take part in
the normal trading and fundraising activities of the €10 on
the same terms as members of the public.

Payment for supply of goods only - controls

The CI0 and its charity trustees may only rely upon the authority
provided by sub-clause (2)(c) of this clause if each of the following
conditions is satisfied:

(@)

The amount or maximum amount of the payment for the
goods is set out in a written agreement between the CI0

and the charity trustee or connected person supplying the
goods ("the supplier”).

Xs3.
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Clause 7 - Conflicts of interest and
conflicts of loyalty - The Genaral
Regulations peovide thal a charity trustee
ol & 10 must not take part in any
decision Tiom which they would direcily
o indirectly benelil personally, unless
they canmot reasonably be regarded as
having a condlict of inerest, This clause
reminds the Irestees af this requinerment
and also reflecis wider good practice
on managing conflicts of inbesest and
canflicts of loyalty, We recommend that
you inchade il

7

)

(b)

(©

(d)

(e)

U}

(@

The amount or maximum amount of the payment for
the goods does not exceed what is reasonable in the
circumstances for the supply of the goods in question.

The other charity trustees are satisfied that it is in the
best interests of the (10 to contract with the supplier
rather than with someaone who is not a charity trustee or
connected person, In reaching that decision the charity
trustees must balance the advantage of contracting

with a charity trustee or connected person against the
disadvantages of doing so.

The supplier is absent from the part of any meeting at
which there is discussion of the proposal to enter into a
contract of arrangement with him or her of it with regard
to the supply of goods to the CIO.

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

The reason for their decision is recorded by the charity
trustees in the minute book.

A majority of the charity trustees then in office are not
in receipt of remuneration or payments authorised by
clause 6.

In sub-clauses (2) and (3) of this clause:

@)

(b}

“the C10" includes any company in which the 0
(i)  holds more than 50% of the shares; or

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

(i) has the right to appoint one or more directors to the
board of the company;

"connected person” includes any person within the
definition set out in clause [30] {Interpretation);

7. Conflicts of interest and conflicts of loyalty

A charity trustee must:

U]

declare the nature and extent of any interest, direct or indirect,
which he or she has in a proposed transaction or arrangement
with the €10 or in any transaction or arrangement entered into
by the €10 which has not previously been dedared; and



Clause 8 - Liability of members -
The constitulion must s1ate whether
memibers af the CI0 elther:

{a) have no liabiity ta contribute to the
25515 of the C00 if it 15 wound up
[option 1] ov:

b)) will ke liabde to contribute up to 2
maximum amawnl each if the £
cannot meel its financial obligations
when It & wound up [option 2].

Choose one option and delete the other.
Thete is no preference of requiremesd in
the legal Iramework lor members 1o be
liable to contribute anything.

It you choase oplion 2, you must insert
the maximum amount {neomally 3
nominal sum such as £1 or £10) lor which
members will be individualty liable.

Clause 9 - Membership of the (0 - A
30 mast have one o more members.

If all od the €' voting members will also
be trustees and there will be no other
woling members, you should e the
Fourdation Model Constitution.

{1){a) and (b} You must siale in he
constibulion who is eligible 1o be a
member and how someone becomes
& member.

It i possible to include more restrictive
membership provisions {fos example
requiring members to be approved’

by the charity Lrustees); in that case
the membership redusal provisions
{clawse SLMIIN) waould also need Lo
be changed. Membership rmust not be
unieasonably resiricied if the members
are also the beneficiaries of the Q10 as
that would affect public benefir.

{1){a) Normally, the members of a charity
are individuals, bul corporate bodies

(eg companies) can also be members,

In a few cases, charities say they also
have unincorposated bodies (eqg local
associations thal ane part of 3 natienal
federation) as members. Legal experts
disagree about this, but charities asked us
nol te prevent il by defavt, If 2 0D

2)

absent himself or herself from any discussions of the charity
trustees in which it is possible that a conflict of interest will
arise between his or her duty to act solely in the interests of the
€10 and any personal interest (including but not limited to any
financial interest).

Any charity trustee absenting himself or herself from any discussions in
accordance with this clause must not vote or be counted as part of the
quorum in any decision of the charity trustees on the matter,

8. Liabifity of members to contribute to the assets of the CI0 if it
is wound up

Bptiomt

If the €10 is wound up, the members of the CI0 have no liability to
contribute to its assets and no personal responsibility for settling its
debts and liabilities.

9. Membership of the C10

a

Admission of new members

(a) Eligibility

Membership of the C10 is open to anyone who is interested in
furthering its purposes, and who, by applying for membership,
has indicated his, her or ils agreement to become a member
and acceptance of the duty of members set out in sub-clause (3)
of this clause.

A member may be an individual, a corporate body, or [an
individual or corporate body representing] an organisation
which is not incorporated.
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will have unincorposated mambers, they
should either be represented by a persan
they naminale (keep the words in square
brackets) or acl a5 members in theit

own right {delete the wards in sguare
brackets), The OO will nead 10 make

rubes o govern how any whincorporated
mernbers exeicise their rights and duties
a5 members, for example, attending
meelings and voling, or meeting any
liability te contribute funds in e event of
the 00 winding up.

(2) We recommend you include this
provision, otheswise the charity's
membershig records could become
urworkable and the charity would

lose contrad over membership. Include
the words in square brackets i the
membership indudes representatives ol
unincorporated organisations (see dause
1)) clherwise remove them,

{3) This Is the legal duty of each member
of the CI0 as set ot in the Charities Act
2011, You may flind it halpful 1o set this
agut in the constitution. The constilution
camno? change the members’ legal duty.

(4) The General Regulations state thal
the corslitution must comain provision
lor retiement and termination of
roembership. The suggestions here ane
based on experience and good practice.

(b) Admission procedure
The charity trustees:

{i)  may require applications for membership to be
made in any reasonable way that they decide;

(i) [shall, if they approve an application for
membership, notify the applicant of their decision
within [21 days];]

(iiiy mnay refuse an application for membership if they
believe that it is in the best interests of the CIO for
them to do so;

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

(v} shall give fair consideration to any such appeal, and
shall inform the applicant of their decision, but any
decision to confirmn refusal of the application for
membership shall be final.

{D) Transfer of membership

Membership of the (10 cannot be transferred to anyone else [excepl in
the case of an individual or corporate body representing an erganisation
which Is not incorporated, whose membership may be transferred by
the unincorporated organisation to a new representative. Such transfer
of membership does not take effect until the CI0 has received written
natification of the transfer].

{3)  Duty of members

It Is the duty of each member of the CIO to exercise his or her powers as
a member of the CIO in the way he or she decides in good faith would
be most likely to further the purposes of the 010,

{4)  Termination of membership
(8 Membership of the CI0 comes to an end if:

(I}  the member dies, or, in the case of an organisation
(or the representative of an organisation) that
organisation ceases Lo exist; or

(i) the member sends a notice of resignation to the
charity trustees; o

(iily any sum of money owed by the member to the
€10 is not paid in full within six months of its falling
due; or




(5} Charities have discretion to sel and
charge membership fees, but it may be
advisable to state this in the constitution
1o avold any misunderstanding,

Classes of membership - Some charities
have diflerent calegories or classes of
mernbsers wilh dillerent voting rights.
The General Requlmions requiie thal

il this applies 1o the CIO, the different
calegaries of members and their voling
rights must be set out in the wnstilution,
We are unable Lo provide 2 model clause
Tar this as it will need 10 be diafted 1o
reflect the C0s partwular crcumsiances,
You may need professional advice an a
suitable woeding,

We do nol advise 0105 to have délferent
classes of memdership, but it s
permissible where the trustees consider i
o be in the interests of the C20,

(&) Power to create Informad or
associate membership - We advise
CI0s to include this power if they will
have of may congsider having an inlormal
(#ssociate) membership. Membership

ol this kind does nol count as
membership lod legal purposes, o
examphe in lerms ol voling rights, legal
abligations 10 act in the interests of the
charily or any Fabdity to contribute to the
assats ol the €10 on dissolution.

Details of any informal members
should ol be included in the Register
ol Mermbers.

(iv) the charity trustees decide that it is in the best
interests of the C10 that the member in question
should be removed from membership, and pass a
resolution to that effect.

(b) Before the charity trustees take any decision to remove
someone from membership of the €10 they must:

(i)  inform the member of the reasons why
it is proposed to remove him, her or it
from membership;

(i) give the member at least 21 dear days notice
in which to make representations to the charity
trustees as to why he, she or it should not be
removed from membership;

(i) ata duly constituted meeting of the charity
trustees, consider whether or not the member
should be removed from membership;

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

(v) allow the member, or the member's representative,
to make those representations in person at that
meeting, if the member so chooses.

(5}  Membership fees

The CI0 may require members to pay reasonable membership fees to
the 10,

[t} wnformal or associate (non-voting) membership

(@)  The charily trustees may create associate or other classes
of non-voting membership, and may determine the
rights and obligations of any such members (including
payment of membership fees), and the conditions for
admission to, and termination of membership of any such
class of members.

(b} Other references in this constitution to “members” and
“membership” do not apply to non-voting members, and
non-voling members do not qualify as members for any
purpose under the Charities Acts, General Regulations or
Dissolution Requlations.]

-,
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Clause 10 - Members’ decisions =

These provisions reflect provisions in
the General Regulations thal govern
decision-making by members, We
recommend they are included in the
conslitution for clanity.

{2) This clause describes the uswal
mechanism for making decisions at
general meetings. We recommend that it
is Included in the constitution to reduce
the passibaity of disagreements abowl
decision-making by members.

(3) This power (1o 1ake decisions other
than by resolution at a general meeting)
is oplional, but if the C10 intends 10 use it,
it mist be included in the constitution.

(4) This clause heghlights when special
provisions apply 10 & dedision, and

we recomimend you include i, Only
Include () if you are including the
comesponding optional power 1o remave
charily lnustess,

A (10 may include further restrictions

In s constitutbon conbrolling how
paiular decsions must be Laken (this
Is called “a proviskon foc entrenchment').
(805 considering this shoukd seek
professional advice,

10. Members’ decisions

{1 General provisions

Except for those decisions that must be taken in a particular way as
indicated in sub-clause (4) of this clause, decisions of the members of
the €10 may be taken either by vote at a general meeting as provided in
sub-clause (2) of this cdlause or by written resolution as provided in sub-
clause (3) of this dause.

{2) Taking ordinary decisions by vote

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

of the CIO may be taken by means of a resolution at a general meeting.
Such a resolution may be passed by a simple majority of votes cast

at the meeting Hincodimgvotescastby-postatoremait-tatior—=md

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

(@  Subject to sub-clause (4} of this clause, a resolution in
writing agreed by a simple majority of all the members
who would have been entitled 1o vote upon it had it
been proposed at a general meeting shall be effective,
provided that:

(i}  acopy of the proposed resclution has been sent to
all the members eligible to vote; and

(i) asimple majority of members has signified its
agreement to the resolution in a document or
documents which are recelved at the principal
office within the period of 28 days beginning with
the circulation date. The document signifying a
member's agreement must be authenticated by
their signature (or in the case of an organisation
which is a member, by execution according to its
usual procedure), by a statement of their identity
accompanying the document, or in such other
manner as the C10 has specified.

{b)  The resolution in writing may comprise several
copies to which one or more members has signified
their agreement.

() Eligibllity to vate on the resolution Is limited to members
who are members of the CIO on the date when the
proposal is first circulated in accordance with paragraph
(3) above.

(d) Mot less than 10% of the members of the C10 may
request the charity trustees to make a proposal for
decision by the members.




Clause 11 - General Meetings of
members - The General Regulalions
stake that the constitution must include
prewisicns about the holding and calling of
genetal meetings, incuding: procedure at
genetal meetings; the appoiniment of a
Chaly; the minimum number of members
wha tan form a quaram; whether
members can dermand a pall; and Lhe
procedure o condycting a poll. Whilst it
&5 nod 3 legal requinement, we strangly
recommend that CA0s with a wider voting
membership indude provisions along
these lines and do not include provisions
allowing therm 10 opt oul of holding
genesal meelings including an annwal
general meeling, Certain decisions (such
as amendments to the constilulion) must
be made by the members rather than
the trustees, and general meetings are
the usual way that membership-based
charities make such decisions. Members'
meelings are ako an important method
bath of communicating with members
and being accountable to them.

Except where indicated as legal o
reguiatory requirements, the pravisions
i this clayse are examples based on
recommended good practice,

{e)  The charity trustees must within 21 days of receiving such
a request comply with it if:

(i  The proposal is not frivalous or vexatious, and does
not involve the publication of defamatory material;

(i) The proposal is stated with sufficient clarity to
enable effect to be given toit if it is agreed by the
members; and

(i)  Effect can lawfully be given to the proposal if it is
so agreed.

{fy Sub-clauses (a) to {c) of this clause apply to a proposal
made at the request of members.

(4)  Dedisions that must be taken in 2 particular way

[(a) Any decision lo remove a trustee must be taken in
accordance with clause [15(2)).]

{b) Any decision to amend this constitution must be taken
in accordance with clause [28] of this constitution
{(Amendment of Constitution).

() Any dedsion to wind up or dissolve the 00 must be
taken in accordance with clause [29] of this constitution
{voluntary winding up or dissolution). Any decision to
amalgamate or transfer the undertaking of the CIO 1o one
of more other CI0s must be taken in accordance with the
provisions of the Charities Act 2011.

11. General meetings of members

(1 Types of 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 not

mare 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 clause [13].

oOther general meetings of the members of the €10 may be held
at any time.

All general meetings must be held in accordance with the
following provisions.
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(2) calling general meetings

(a)

(®)

(@

(@

{e)

{1}

(9

(h)

@

The charity trustees:

(i}  must call the annual general meeting of the
members of the (10 in accordance with sub-clause
(1) of this dause, and identify it as such in the
notice of the meeting; 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 Q10 if:

(i)  they receive a request to do so from at least 10% of
the members of the CI0; and

(i} the request states the general nature of the
business to be dealt with at the meeting, and
is authenticated by the member(s) making
the request,

If, at the time of any such request, there has not been any
general meeting of the members of the C10 for more than
12 months, then sub-clause (b)(i) of this dause shall have
effect as if 5% were substituted for 10%.

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

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

Any general meeting called by the charity trustees at the
request of the members of the C10 must be held within
28 days from the date on which It Is called.

If the charity trustees fail 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 call a general meeting.

A general meeting called in this way must be held not
more than 3 months after the date when the members
first requested the meeting.

The €10 must reimburse any reasonable expenses incurred
by the members calling a general meeting by reason of
the failure of the charity trustees to duly call the meeting,
but the €0 shall be entitled to be indemnified by the
charity trustees who were responsible for such fallure.

0. ~




Notes

{3)  MNotice of general meetings

(a)

(b)

(©)

@

(e}

The charity trustees, or, as the case may be, the relevant
members of the CI0, 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 at the
meeling even though the requirements of sub-clause (3)
(2) of this dause have not been met. This sub-clause does
not apply where a specified period of notice is strictly
required by another clause in this constitution, by the
Charities Act 2011 or by the General Regulations.

The nofice of any general meeling must:
(i}  state the time and date of the meeting:

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

(illy agive particulars of any resolution which is to be
moved at the meeting, and of the general nature
of any other business to be dealt with at the
meeting; and

{iv) if a proposal to alter the constitution of the €10 is to
be considered at the meeting, include the text of
the proposed alteration;

(v} include, with the notice for the AGM, the annual
statement of accounts and trustees’ annual report,
details of persons standing for election or re-
election as trustee, or where allowed under clause
[22] {use of electronic communication), details
of where the information may be found on the
C10's website.

Proof that an envelope containing a notice was properly
addressed, prepaid and posted; or that an electronic
form of notice was properly addressed and sent, shall

be condusive evidence that the notice was given. Notice
shall be deemed to be given 48 hours after it was posted
or sent.

The proceedings of a meeting shall not be invalidated
because a member who was entitled to receive notice
of the meeting did not receive it because of accidental
omission by the CI0.




Notes

{S}b) The General Regulalions requing
that the Constitulion must specily a
quodumm, We sugaest thal the quoram
should be 53 (o three) of the members.
You may choose a dillerent ligure, If it

15 sel too high, any absences may make
it dilficult to hold a valid meeting, if it is
100 low, @ small minority may be able 1o
impose their views unreasonably.

(5)(d) This model constitution does not
require lormal natice to be repeated

for an adjourned meeting, but provision
for this may be made in the constitulion
by deleting the wording in square
brackets. (This may help to ensure thal
theve is a better attendance al the
adjourned meeting.)

{4) chairing of general meetings

The person nominated as chair by the charity 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 1o that, the
members of the CI0 who are present at a general meeting shall elect a
chair to preside at the meeting.

(5) Quorum at general meetings

{a)

(b)

©

(d)

(e)

(f)

No business may be transacted at any general meeling of
the members of the CI0 unless a quorum is present when
the meeting starts.

Subject to the following provisions, the quorem for
general meetings shall be the greater of [5]% or [three]
members. An crganisation represented by a person
present at the meeting in accordance with sub-clause (7)
of this clause, is counted as being present in person.

If the meeting has been called by or at the request of the
members and a quorum is not present within 15 minutes

of the starting time specified in the notice of the meeting,
the meeting is dosed.

If the meeting has been called in any other way and a
quorum s not present within 15 minutes of the starting
time specified in the notice of the meeling, the chair must
adjourn the meeting. The date, time and place at which
the meeting will resume must [either be announced by
the chair or] be notlfied to the CI0's members at least
seven clear days before the date on which it will resume.

If 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.

If at any time during the meeting a quorum ceases to
be present, the meeting may discuss issues and make
recommendations 1o the trustees but may not make
any decisions. If decisions are required which must be
made by a meeting of the members, the meeting must
be adjourned.

{6}  Voting at general meetings

(a)

Any decision other than one falling within clause [10(4)]
(Decisions that must be taken in a particular way) shall be
taken by a simple majority of votes cast at the meeting
[lincluding proxy and postal votes)]. Every member has
one vote [urlessotherwise-providedimtherightsofd

12,



Notes

(8)(t)-(d) The General Regulations
require that, if members are to have

the right 1o demand a pod, this must

e set oul in the constitution, ncluding
provisions govenndng the manned in
which it will be conducied. The provisions
suggested here reffect good peactice.

Prouy woting ~The General Requlations
stipulate that members can only vate by
proxy H there is & specilic pravision in the
constilution, which must st oul:

{3) how a member appoints a proxy;
{b) the righis of the praxy: and
(¢} how the appoirdment is lerminaled.

For recommended wording (which does
nod form part of the medel), please see
the Appendix 1o this constitution,

Postal voling - The General Regulations
slipulale that members can coly use
postad voles il there is 3 spedfic provision
in the constilution, which muest make
pravision aboul the droumstances in
which, and the way In which, such voies
may be given

For recommended wording {which does
Aot form part of the model), please see
the Appendix to thes constitulion.

(7) il the C10 will have corporate
members, the General Regulations
requing that the constitution must include
provision explaining how they will be
tepresented al general meelings.

If the (10 will have unincorporated
members (see clause 9 - Mmembership

of the C10) you should include references
1 osganisations in Lhis dause. Otherwise
you should delate the wards in

square brackets

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

(£ A poll demanded on the election of a person to chair the
meeting or an a question of adjournment must be taken
immediately. A poll en 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 result of the poll
announced, within 30 days of the demand for the poll.

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

(i) at some other time and place specified by the
chair: or

(i} through the use of postal or electronic
communications.

[{(e) In the event of an equality of votes, whelher on a show of
hands or on a poll, the chair of the meeting shall have a
second, or casting vote]

{fy  Any objection to the qualification of any voter must be
raised at the meeting at which the vote is cast and the
decision of the chair of the meeting shall be final.

(7)  Representation of [organisations and] corporate members

A[n organisation or ajcorporate body that is @ member of the CI0 may,
in accordance with its usual decision-making process, authorise a person
to act as its representative at any general meeting of the 00.

The representative is entitled to exercise 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 CI0.

(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 meeting) adjourn the meeting
to another time and/or place. No business may be transacted at an
adjourned meeting excepl business which could properly have been
transacted at the original meeting.

13.




Notes
Clause 12 - Charity trustees

(1) This clause explaing Ihe charity
trusiees’ legal funclion, legal duly 1o act
in good laith, and statwlory duly of care.
we recommend Ihat these should be
et aul in Lthe constibulion. The trusiees
cannol adopl & lower duly of care.

{2) You should inchude priovisions setting
oul whao is eligible 1o be & charity trustee
of the €10,

Sub-clause (a) requires all trustees o be
indivichsals. 1t is leqally permissible for a
corporate body to be a charity trustee,
but we would advise against a rustee
body including both individuals and

one or more corporate bodies. Where
the OO will have corporate members
wie recommend that they should not

be elected a5 tiustees; only individeals
ar naminges ol these bodies thould be
eligible for election.

This chause and those that follow are
dralied on the basis thal the QIO wail

be gaverned by a trustee body made

up ol & number af individuals, 0 there

is @ good reason why the 0 will be
administered by a single trustee (eg a
codpocation) or have any olher usteeship
arrangement, you will need 1o amend
clauses 12-16, and should seek your own
pralessional advice.

The suggesied provisions in (b) refiect

the law and (c) is based on good practice.
There are offences under the General
Regulations concerning legally disqualified
Individuals acting as Wwustees,

Il there are to be additional conditions
for trustee eligibility {beyend the legal
resrcligns), these must be stated in

the conslitution, For example, some
charities add requirements o ensure thal
twstees have particular knowdedge {or
experience eg af the locadity in which the
CID aperates or af isswes ielevant to the
peaple that the CI0 serves).

(2){d} Conlalns an oplional restriction on
the propostion of charity trustees who are
under 18. The Commissian encourages
charities to involve young pecple in

Their governande in whalever ways are
appropeiate in the circemslances, but
advises against having a board made up
enticely of people under 18, GO rustees
cannot be under 16

(3) The General Reguialions require
that 1he constilution must stale the
rnimum number of charity trustees, i
e tham ane.

12. Charity trustees
(1)  Functions and duties of charity trustees

The charity trustees shall manage the affairs of the CI0 and may for
that purpose exercise all the powers of the CIO. It is the duty of each
charity trustee:

{a) to exercise his or her powers and to perform his er her
functions as a trustee of the CIO in the way he or she
decides in good faith would be most likely to further the
purposes of the Q0; and

{b) toexercise, in the performance of those functions, such
care and skill as is reasenable in the circumstances having
regard in particular to:

(i)  any special knowledge or experience that he or she
has or holds himself or herself out as having; and

(i)  if he or she acts as a charity trustee of the CI0
in the course of a business or profession, to
any special knowledge or experience that it is
reasonable to expect of a person acting in the
course of that kind of business or profession.

(2)  Eligibility for trusteeship
{a)  Every charity trustee must be a natural person.
{b) Noone may be appointed as a charity trustee:
if he or she is under the age of 16 years; or

. if he or she would automatically cease to hold office
under the provisions of clause [15(1){f}].

{¢) Mo one is entitled to act as a charity trustee whether on
appointment or on any re-appointment until he or she
has expressly acknowledged, in whatever way the charity
trustees decide, his or her acceptance of the office of
charity trustee.

[{d) At least one of the trustees of the (0 must be 18 years of
age or over. If there is no trustee aged at least 18 years, the
remaining trustee or trustees may act only Lo call a meeling
of the charity trustees, or appoint a new charity trustee.]

{3)  Mumber of charity trustees
Gptiom T
{a) 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
trustees, of appoint a new charity trustee.

4.




Notes

wie recomamend setling and including
minimurn and maximum nymbers of
chatity trustees,

A Cp0 can have 3 lixed number of trustees
of a range betwesn a maximum and
minimm {which will give the (0 mare
llexibility). Option 1a provides for a
speciied maximum number, Opthon 1b
provides for no maximum limil. Dption

2 provides for olher truslee apponirment
arrangements in accordance with dause
13 (see below).

Choose Clause 12(3) Option 1 (and
Option 1a or b) and Clause 12 Oplion 1

or
choose Clause 12(3) Option 2 and
Clause 13 Dption 2 (selecting the
relevant parts of each section).
Delete the options that you have
not chibsen.

Far good practice, a (0 should have

al least three chaly ngstees, If the
nurnber of trustees falls below the
minimum specilied in the constitution,
the provisions in clause 12(3) will enable
the remaining charily trusiees to appoint
mirw brustees and prevent the (10 fram
becoming incperable,

A (B0 should have endugh charily
trusiees to eliectively carry out their
duties, but not oo many so that it
becomes impractical to hold ellective
lrustee meetings wherne everyone can
participate i decision making, We
suggest a maximum of 12 trustees,
but you may choose a higher or lower
numiber depending on the 00 needs.

(4) The General Regulations requite that
the constitulion must include the names
af the lirst chatity trustees,

Clause 13 - Appolntment of charity
trustees - The constitulion must make
prowisicn aboul the appaintment of one
of more persons b be chasity tustees,

This clause contains lwo oplions. Choose
the cormesponding options in Clause 12
(3) and Clause 13

Option 1 provides lor new trustess (o be
appointed by the membership (‘elected)
and retire by rotation, This is the simplest,
and likely 1o be the usual, anangement
for most assaciation Ci0s.

Do
(t)  The maximum number of charity trustees is [12]. The
charity trustees may not appoint any charity trustee il

as a result the number of charity trustees would exceed
the maximum.

Gptief-te

(o) —Fhere+ . eheri ;
be-appoirted-tothe €0,

Sptiom2

{4)  First charity trustees
The first charity trustees of the CI0 are -

13. Appointment of charity trustees
Bption—+
[(1) At the first annual general meeting of the members of the CID
all the charity trustees shall retire from office;)

15
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The mechanism for election and
retirement in this cause reflects good
praclice. You may wish 1o intude
povision for all wustees 1o refire at the
lirst AGA [{1)] bt this is nat essential,

(5) allows the existing chasily Liustees

or the members ko appoint additional
trusiees to bemporarily fill vacancies or o
bring additional skills and experience onto
the trustee board, We recommend thal
you include this power,

Option 2 provides for new trustees to
be appointed in different ways including
election by members, ex-officis (ie by
virue of holding a certain office, eq the
local vicar) and namination by another
oiganisation. If you use option 2 you

will need 10 amend it to meet the CI0's
particular cncumstances depending on
the combination of diffesent methods

ol appokniment that will apply. These
additional appoiniment methods are
usually only appeopriate for chailties
operating i particular local areas or with
links to particular bodies, and where it
is desired to invalve members of lncal
cowncils, local churches or other extemal
organisations on the trusiee body,

Yau may wish 10 indude provision lor &l
elected tustees (o retire al the sl AGM
[{¥(a)] bt this is not essential,

(1)) allows the existing charity trusiees
of the members 1o appoant additional
tustees o tempararily il vacanches o 10
bring additianal skills and experience onto
the lruslee baard, We recanmmend that
you include this power,

-,

(2)  Atevery [subsequent] annual general meeting of the members
of the €10, one-third of the charity trustees shall retire from
office. If the number of charity trustees is not three or a
multiple of three, then the number nearest to one-third shall
retire from office, but if there is only one charity trustee, he or
she shall retire;

(3)  The charity trustees to retire by rotation shall be those who
have been longest in office since their last appointment
of reappointment. If any trustees were last appointed or
reappeinted on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot;

(4) The vacancies so arising may be filled by the decision 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 (S) of this clause;

{5} The members or the charity trustees may at any time decide
to appoint a new charity trustee, whether in place of a charity
trustee who has retired or been removed in accordance with
clause [15] (Retirement and removal of charity trustees), or as
an additional charity truslee, provided that the limit specified in
dlause [12(3)] on the number of charity trustees would not as a
result be exceeded;

(&) A person so appointed by the members of the (10 shall retire in
accordance with the provisions of sub-clauses (2) and (3) of this
clause. A person so appointed by the charity trustees shall retire
al the conclusion of the next annual general meeting after the
date of his or her appointment, and shall not be counted for the
purpose of determining which of the charity trustees is to retire
by rotation at that meeting.

Optien2
{H—Flected-chasily-trustess

appointment or regppointment;
appointed or regppeitifed on the same day those to retire




2 meetling, any
: annual g:eneral maelmg may be

dev:bdetu ppnnt a rre charity 1rust
place of a charity trustee who has retjte

retire in a:cnn:e with the pmriss f I
(b) and (c) of this clause. A pmsnn 0.2




Notes

Clause 14 = Information for mew
charity trustees

This clause represents good practice; we
recommend thal you include it. It is vital
for new frusiees to have easy access 1o
the information and tradning that they
need b become ellective members of
the trustee body.

Clawse 15 - Retirement and remowval
of charity trustees - (1) The General
Regulations require that the consiilution
miust contain provisions setting ca
Iows charlty irusiees may reline

or otherwise cease 1o hald office.

The provisions in the model follow
recommended goad practice.

{2} and (3) This is an aplional power
allowing the mersbers 1o remove a
charity rustee. The members may only
remove nestees il a power to do so i
inchuded in the constitulion. This power
should be exerised only in the interests
ol the charity, and it is important that
the process is fair and transparent (as
provided in (3)).

14, Information for new charity trustees

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

(@) acopy of this constitution and any amendments made to
it; and

(b}  acopy of the CI0% latest trustees’ annual report and
statement of accounts.

15. Retirement and removal of charity trustees
{1) A charity trustee ceases to hold office if he or she:

(3) retires by notifying the Q10 in writing (but only if enough
charity trustees will remain in office when the notice of
resignaticn takes effect to form a quorum for meetings);

{b} is absent without the permission of the charity trustees
from all their meetings held within a period of six months
and the trustees resolve that his or her office be vacated:

{© dies;

{d) in the written opinion, given ta the 10, of a registered
medical practitioner treating that person, has become
physically or mentally incapable of acting as a trustee and
may remain so for more than three months;

(2) [is removed by the members of the CI0 in accordance
with sub-clause (2) of this clause;] or

(f) s disqualified from acting as a charity trustee by virtue of
section 178-180 of the Charities Act 2011 (or any statutory
re-enactment or modification of that provision).

[(2y A charity trustee shall be removed from office if a resolution
to remove that trustee is proposed at 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.

18-



Clause 16 - Reappointment of charity
trustees = This clause will help to ensue
clarity about reappointing lruslees who
hawe retired. We recormmend thal you
include it Thete is an optional provision
to fimif the number of consecutive terms
1han a Irustee can serve for, which may
help 1o encourage regular tusnover and
change on the frustee board, {it is good
practice 1o alm for 3 balance between
cominuity and change.)

Clause 17 - Taking of decisions by
charily trustees - The power (o Lake
decisions by resolution in wriling o
electronic lorm outside meetings is
optional, but i the trustees infend ko use
it, it must be included in the constitution,
This sub-clause sets out the procedwre far
written resalutions,

Clause 18 - Delegathon by charkty
trustees - This power i5 optional. We
recommend you inchade it as & matter ol
good practice, The General Regulations
glve charity trusiees of a (30 automatic
power to debegale fasks 1o sub-
comanittees, stalf or agents; bul without
this additional constitutional power, the
trustees will be unable 1o delegate any
pawer o make decisions.

Sybrclauses {2)(a)-(c) rellecl minimum
good practice and are saleguards that
should not be remaved or diminished.

(3) A resolution to remove a charity trustee in accordance with
this clause 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 drcumstances
alleged to justify removal from office, and has been given
a reasonable opportunity 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 C10 is eligible for reappointment. Pechasby-trostesvho
; 4 ior-fthsee] i ; ietodt

Tourth]-consecutive-term-but-may-be-reappointed-ofter-amintervatof al
teast{three-yearsH]

17. Taking of decisions by charity trustees
Any decision may be taken either:
at a meeting of the charity lrustees; or

by resolution in writing [or electronic form] agreed by a majority
of all of the charity trustees, which may comprise either a single
document or several documents containing the text of the
resolution in like form to which the majority of all of the charity
trustees has signified their agreement. Such a resolution shall be
effective provided that

- acopy of the proposed resolution has been sent, at or as near
as reasonably practicable to the same time, to all of the charity
trustees; and

«  the majority of all of the charity trustees has signified
agreement to the resolution in a document or documents
which has or have been authenticated by their signature, by
a staternent of their identity accompanying the decument or
documents, of in such other manner as the charity truslees
have previously resolved, and delivered to the CI0 at its
principal office or such other place as the trustees may resolve
[within 28 days of the circulation date].

18. Delegation by charity trustees

(1) The charity trustees may delegate any of their powers or
functions to a commiltee 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
thase terms and conditions, of revoke the delegation.

{2)  This power is in addition to the power of delegation in
the General Regulations and any other power of delegation
available to the charity trustees, but is subject to the
following requirements -




Clause 19 - Meetings of charity
trustees - The General Requlations
require thal the Constilulion must inchude
prowisions far the calling and running
of meetings including the minimum
number of rustees wha shall lorm a
quonum, appoindment of a chair and, if
trusiees will be able o demand a poll
(@ counted vote, normally with voling
papars), the procedure for conducling
swch a poll, The provisions in this madel
are good practice recommendations.

[wie have mol inchuded provision ko
trustees o have a pobl as feedback from
our consullations suggested that most
chailies did nat leel il was appropriate. If
this power s required, please see dause
1(6){b-2) for a sultable wording.)

(3)(=) We recommend that the quorum
for trustee meetings shoutd ned be less
than cne third of the number of tustees.

(33(eh 1t is comman, but not obdigatery,
fos the Chair to have a casting vole, You
may include or delete this power.

(4) - This clause is optignal, but will

be required il one or mose of the

CI0's tiusbees may Tram lime bo Hme
participate in meetings by telephone or
similar means.

(a)

(b)

(ch

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

the acts and proceedings of any committee must be
brought to the attention of the charity trustees as a whole
as 5000 as is reasonably practicable; and

the charity trustees shall from time to time review the
arrangerents which they have made for the delegation
of their powers.

19. Meetings and proceedings of charity trustees
Calling meetings

m

@

(b)

Any charity trustee may call a meeting of the
charity truslees.

Subject to that, the charity trustees shall decide how their
meelings are to be called, and what notice is required,

(2)  Chairing of meetings

The charity trustees may appoint one of their number to chair their
meetings and may at any time revoke such appointment. If no-one

has been so appointed, or if the person appointed is unwilling to
preside or is not present within 10 minutes after the time of the
meeting, Lhe charity trustees present may appoint one of their number

ta chair that meeling.
(3) Procedure at meetings
{(a) Mo decision shall be taken at a meeting unless a quorum

@

(b)

(e}

is present at the time when the decision is taken. The
quorum is [two] charity trustees, or the number nearest
to [one third] of the total number of charity trustees,
whichever is greater, or such larger number as the charity
trustees may decide from time to time. A charity trustee
shall not be counted in the quorum present when any
decision is made about a matter upon which he or she is
not entitled to vote.

Questions arising al a meeting shall be decided by a
majority of those eligible to vote.

In the case of an equality of votes, the chair shall have a
second or casting vote.)

Participation in meetings by electronic means

(a)

A meeting may be held by suitable electronic means
agreed by the charity trustees in which each participant
may communicale with all the other participants.



Notes

Clause 20 - Saving provislons - wWe
recommend that you inchude thes dause
lo reduce the risk of ruslees’ decisions
being declared invalid for puvely technical
reasons. This is, however, also covered in
the General Regulations.

Clause 21 - Execution of documents

- we recornmend that yau include this
clause, for charity abowl how documents
may be validly executed on behalf of the
CIE. It inchudes peovision for wse of a seal,
which the General Fegulations stipulate
must be included If the CI0 is to have 3
seal (bul there s no requirement 1 have
one). The General Requlations requine the
full name of the IO 1o be dearly writlen
on the seal, and failure to comply with
this is an afience.

(b)  Any charity trustee participating a1 a meeting by suitable
electronic means agreed by the charity trustees in
which a participant or participants may communicate
with all the other participants shall qualify as being
present at the meeting.

{t}  Meetings held by electronic means must comply
with rules for meetings, including chairing and the
taking of minutes.

20, Saving provisions

{1 Subject to sub-clause (2) of this dlause, all decisions of the
charity trustees, or of a committee of charity trustees, shall
be valid notwithstanding the participation in any vote of a
charity trustee:

«  who was disqualified from holding office;

+  who had previously retired or who had been obliged by the
constitution to vacate office;

«  who was not entitled to 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 decision has been
made by a majority of the charity trustees at a quorate meeting.

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

21. Execution of documents

{1) The €10 shall execute documents either by signature or by
affixing its seal {if it has one),

(2) A document is validly executed by signature if it is signed by at
least two of the charity trustees,

(3) If the IO has a seal:

(a) it must comply with the provisions of the General
Regulations; and

(b} it must only be used by the autharity of the charity
trustees or of a committee of charity trustees duly
authorised by the charity trustees. The charity trustees
may determine who shall sign any document to which the
seal is affixed and unless otherwise determined it shall be
signed by two charity trustees.

2
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Notes
Clause 12 - Use of electronic

communications - The General 22. Use of electronic communications
ﬁmﬁm elecironic communicat]
ea
and we recommend that ﬂn:ﬂm& m} Gmﬂﬂ
Tt Roe b ot wih e The €10 will comply with the requirements of the Communications
mmﬂmﬂgmm:mmm Provisions in the General Regulations and in particular:
an 3
(a) the requirement to provide within 21 days to any member
mmm:&mmlt on request a hard copy of any document or information
communication of 3 website sent to the member otherwise than in hard copy form;
o s pam ke () ooy reuirements o provide inkrmaion ot
any requirements to p e infor 1o the
T Stncer I Lt Bt ol e Commission in a particular form or manner.
For suggested wosding, the
ammmﬂ.ﬁ‘“ Use of electronic communications
dause 3&3111 mq‘:ifrmutsl ﬂ’ @ Tothe a0
] n
General Reguiations that the CI0 keeps Any member or charity trustee of the Q0 may communicate
:‘rﬂm wﬁéﬁ%ﬂm electronically with the 010 to an address specified by the CI0 for the
for Inspection by intevested Derm: purpose, so long as the communication is authenticated in a manner
This does not have to e stated in the which is satisfactory to the CI0.
constitution but Is included to serve as
a reminder. 3 By the 00
T B et i (@)  Any member or charity trustee of the CI0, by providing
Regulations fegarding record keeping. the CI0 with his or her emall address or similar, ks taken
rf:mmmﬁﬂﬂudam: to have agreed 1o receive communications from the Ci0
m"ﬂﬂﬁ-ﬁ trustees in electronic form at that address, unless the member has
Indicated to the Q10 his or her unwillingness to receive
such communications in that form.

(b) The charity trustees may, subject to compliance with
any i‘eg:f requirements, by means of publication on
Its website -

(i  provide the members with the notice referred to
in dause 11(3) (Notice of general meetings);

Cause 25 - Accounting records (etc) - (i} give charity trustees notice of their meetings
m?ﬁmmuuzwm duties in accordance with clause 19(1) (Calling
MMTHMHLH;":;EEHI : e e = oo ITIRENINGS); [and —
their responsitilitles. e (i) submit any proposal to the members or charity

trustees for decision by written resolution or
postal vote in accordance with the CI0's powers
under dause 10 (Members’ decisions), 10(3)
{Decisions taken by resolution in writhng), orffme
provisiens-forpostetvoting]it-youteve-imchoded
this-optional-provision-please-imsert-the-conect-
demsemumibertere)}

(¢} The charity trustees must:

() take reasonable steps to ensure that members

and charity trustees are promptly notified of the
publication of any such notice or proposal;

{ (i) send any such notice or proposal in hard copy
form to any member or charity trustee who has
not consented to receive communications in
electronic form.




clrcumstances in which this will happen.
For suggested wording, please see the
zppendix lo this constitution,

Clause 23 - Keeping of registers - This
cause reflects the requirements In the

General Regulations that the (30 keeps
registers of members and charity tnstees
aridnwuﬂshirlntmulmmﬂe

for Inspection by interested persons.

This doas not have 1o be stated In the

constitution but Is induded to serve a5

& reminder.

Requdations regarding recosd keeping.
We recommend that this clause is
inclieded, to remind the trustees of
thelr responsibilitles,

Oause 25 - Accounting records (etd) -
This clause reflects the tustees’ dutles
under the Charitles Act 20711,

We recommend that this dause is
Included, 1o reming the trusiees of
thelr respansibliities.

13. Keeping of Registers

The Q10 must comply with its abligations under the General Regulations
in refation to the keeping of, and provision of access to, registers of its
members and charity trustees.

24, Minutes
The charity trustees must keep minutes of all:

m
@
e

@

appointments of afficers made by the charity trustees;
proceedings at general meetings of the CIo;

meetings of the charity trustees and committees of charity
trustees induding:

+  the names of the trustees present at the meeting;
= the dedsions made at the meetings; and
«  where appropriate the reasons for the decisions;

decisions made by the charity trustees otherwise than
in meetings.

25. Accounting records, accounts, annual reports and retumns,
register maintenance

(0

The charity trustees must comply with the requirements of the
Charities Act 2011 with regard te the keeping of accounting
records, to the preparatton and scrutiny of statements of
accounts, and to the preparation of annual reports and returns.,
The statements of accounts, reports and returns must be sent
to the Charity Commission, regardless of the income of the €10,
within 10 months of the financial year end.

The charity trustees must comply with thelr obligation to Inform
the Commission within 28 days of any change in the particulars
of the 00 entered on the Central Reglster of Charities.

23 '



Notes

Clause 26 - Rules = We recommnd

that this power should be included lor
clarity, but charities avtomaticalky have
this power and an express power is not
reeded. Il is imponant thal members are
made aware of, and can easily ablain,
copies of any rules,

Clause 27 - Disputes - It is good praciice
to include pravisions for deallng with any
disputes thal arise between members of
the CIg, Litigation can be expensive, and
litigation about the internal ailairs of a
charily would afmost certainly constifute
“tharity proceedings”, which can be taken
anly with (he Commission's awtharity,

wie would usually require the parties 1o a
dispute to have Liied mediation first,

Clause 28 - Amendment of constitution
= This reflects the Ci0s’ stalutory power
of amendment in sections 224-227 of he
Charities Act 2017, A Q0% constitution
should include these provisions for ease
of reference. The constituticn of 2 00
canngl overmide the statulory power

of constitutional amendment, but the
General Regulations provide that you
may include addilional resliclians in
some o¢ all cases, for example requiting
2 langer period of natice before the
meeding, o a higher majarity, for certain
changes. Additional restriclions ane mod
prawided for in this model and if you are
consldering this, we iecommend that
you lake appropiiate adwice. To reques
the Commissian’s cansent to an
amendment or fo inform the Commission
of an amendment, please complete our
online form.

Clause 29 - Voluntary winding up or
dissolution - This clause rellects the
provisions of the Charities A 2011, the
General Begulations and Dissolution
Requlations. We recornmend that it is
included n the constilution for ease ol
reberence. It also highlights that there
are ather requirements in the Dissolution
Requlations that the trustees must cormply
wilh, as there are cllences for non-
compliance. To inform the Commission of
your CI0's dissolution, please complete
our onling form,

26. Rules

The charity trustees may from time to time make such reasonable and
proper rules or bye laws as they may deem necessary or expedient for
the proper conduct and management of the €10, but such rules or bye
laws must not be inconsistent with any provision of this constitution.
Coples of any such rules or bye laws currently in force must be made
available to any member of the C10 on request.

27. Disputes

If a dispute arises between members of the CIO about the validity or
propriety of anything done by the members under this 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 to litigation.

28. Amendment of constitution
As provided by clauses 224-227 of the Charities Act 2011:
(1) This constitution can only be amended:

(@) by resolution agreed in writing by all members of the
CI0; or

(b) by a resolution passed by a 75% majority of votes cast at
a general meeting of the members of the C10.

(2) Any alteration of clause 3 (Objects), clause [29] (Voluntary
winding up or dissolution), this clause, or of any provision where
the alteration would provide authorisation for any benefit to be
obtained by charity trustees or members of the CI0 or persons
connected with them, requires the prior written consent of the
Charity Commission.

(3) No amendment that is inconsistent with the provisions of the
Charities Act 2011 or the General Regulations shall be valid.

{4) A copy of any resolution altering the constitution, together with
a copy of the C10 constitution as amended, must 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 Register of Charities.

29. Voluntary winding up or dissolution

{1)  As provided by the Dissolution Regulations, the CI0 may be
dissolved by resolution of its members. Any decision by the
members to wind up or dissolve the CI0 can only be made:

(a) atageneral meeting of the members of the CI0 called
in accordance with clause [11) (Meetings of Members),
of which not less than 14 days' notice has been given to
those eligible to attend and vote:

M
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{iy by a resolution passed by a 75% majority of those
voting, or

(iiy by a resolution passed by decision taken without
a vole and without any expression of dissent
in response to the question put to the general
meeting; or

{(b) by a resolution agreed in writing by all members of
the CI0.

(2) The constitution must conlain (2}  Subjectto the payment of all the C10%s debls:
directions about how its property waill

be apphed if it is wound up. Any assels . ,
remaining aftes the payment of debls (@  Any resolution for the winding up of the C10, or for the

rrust be applied for charitable purposes dissolution of the Cl0 without winding up, may contain a
that are similar 1o those of the €0 provision directing how any remaining assets of the Cl0
shall be applied.

(b} If the resolution does not contaln such a provision, the
charity trustees must decide how any remaining assets of
the CI0 shall be applied.

{0} In either case the remaining assets must be applied for
charitable purposes the same as or similar to those of
the CI0.

(¥  The Q10 must observe the requirements of the Dissolution
Regulations in applying to the Commission for the CI0 to be
removed from the Register of Charities, and in particular:

{a) the charity trustees must send with their application to
the Commission:

{i) acopy of the resolution passed by the members of
the Cio;

(i) adeclaration by the charity trustees that any debts
and other liabHIties of the CIO have been settled or
otherwise provided for in full; and

{iiy a3 statement by the charity truslees setting out the
way in which any property of the €10 has been or
is to be applied prior to its dissolution in accordance
with this constitution;

{b) the charity trustees must ensure that a copy of the
application is sent within seven days to every member
and employee of the CI0, and to any charity trustee of the

(4} it is essential for trustess to be €10 who was not privy to the application.

aware that if the (00 is unable 1o meet
Its linancial obligations in full when it & (4) if the CI0 is to be wound up or dissolved in any other

wound up, the provisions in sub-clauses circumstances, the provisions of the Dissolution Regulations
{1)-{3) do mol apply, and the relevant must be followed

provishans of the Dissolution Regulations '
must be followed. Falure 10 ¢ 50 is
not only an offence, but it could kead o
personal lizbility for the tustees.
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MNotes

Clawse 30 - Interpretation - this clause
explains some terms wsed in Ihe rest of
the constitution,

30. Interpretation

I this constitution:

“connected person” means:

{a)

(b)

©

(@

(e)

a child, parent, grandchild, grandparent, brother or sister
of the charity trustee;

the spouse ar civil partner of the charity trustee or of any
person falling within sub-clause (3) above;

a person carrying on business in partnership with the
charity trustee or with any person falling within sub-
clause (a) or (b) above;

an institution which is controlled -

(i) by the charity trustee or any connected person
lalling within sub-clause (a), (b}, or (c) above; or

(i) by two or more persons falling within sub-clause
{d)(i), when taken together

a body corporate in which -

(i} the charity trusteg or any connected person falling
within sub-clauses (a) to (c) has a substantial
interest; or

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

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

“General Regulations” means the Charitable incorporated
Organisations (General) Regulations 2012

“Dissolution Regulations” means the Charitable Incorporated
Organisations (Insolvency and Dissolution) Regulations 2012.

The “Communications Provisions” means the Communications
Provisions in [Part 9, Chapter 4] of the General Requlations.

“charity trustee” means a charity trustee of the Cl0.

A “poll” means a counted vote or ballot, usually (but not necessarily)
in writing.
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