These explanatory notes are for advice
and reference only and do not form part
of the text of the constitution.

inserting the date of the constitution
is good practice, and helps to

ensure everyone is working from the
same document.

Clause 1 - Name - You must include 1.
the name of the CtO in the constitution.

in general, the Commission can accept

any charity name unless it would be

misleading, offensive or too similar to

the name of an existing charity (unless

the C10 is replacing that charity). The

Commission has powers to require 2.
a charity to change its name if this

happens. Further information on this is

provided in our publication Registering as

a Charity (€C217) and in our Operational

Guidance (0G18 - ‘Names’), which are

available on our website. There are also 3.
legal restrictions on using the same name

as an existing company (unless it is a

charitable company that is converting to

a Cl0) or as a former company or CtO that
underwent insolvent liquidation - if in

doubt seek professional advice.

Clause 2 - Principal office - The
constitution must state whether the CtO’s
prindipal office is in Fngland or Wales.

Clause 3 - Objects - The (IO must have
exclusively charitable objects which you
must set out in the constitution. Guidance
on appropriate wording for objects

is available on our website. The key
elements to include are:

- the purpose or purposes for which the
Cl0 is being established; 4.

- the people who can benelfit; and
if appropriate

+ any geographic fimits defining the area
of benefit. /f you include an area of
benefit, it is common to define it by
reference to a local government area:
this has the advantage of clarity and
simplicity, but can create problems
if the area is subsequently altered of
abolished. If this happens in future,
contact the Commission for advice on
amending the objects.

NB. if you cannot fit your objects in the
space provided, please inciude them on
a separate piece of paper and submit this
with the constitution

If the CIO needs to be recognised as
a charity in Scotland and/or Northern
ireland you will need to include the

(‘Association’ Model Constitution)

Date of constitution (last amended):

Name

The name of the Charitable Incorporated Organisation (“the CI0”) is

National location of principal office

The C10 must have a principal office in England or Wales. The principal
office of the (10 is in [England]{Wales].

Object(s]
The object]s] of the CIO [is][are]

Nothing in this constitution shall authorise an application of the property
of the 10 for the purposes which are not charitable in accordance with
[section 7 of the Charities and Trustee Investment (Scotland) Act 2005]
and [section 2 of the Charities Act (Northern Ireland) 2008]

Powers

The Cl0 has power to do anything which is calculated to further its
object[s] or is conducive or incidental to doing so. In particular, the CIO’s
powess include power to:

V) borrow money and to charge the whole or any part 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 2011 if it wishes to mortgage land;

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

3) sell, lease or otherwise dispose of all or any part of the property
belonging to the CI0. In exercising this power, the (10 must
comply as appropriate with sections 117 and 119-123 of the
Charities Act 2011;
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Amended 9/9/13 to

“The charity’s objects of the CIO are:

1. The advancement of education for the inhabitants of Streatham Common and
adjoining neighbourhoods in particular by:

a) providing a demonstration of and training in (organic) gardening / growing
of vegetables;

b) running an (organic) garden and demonstrating (organic) gardening and
food cultivation methods which include horticulture, self sufficiency, local
food growing and recycling;

¢) maintaining the historic nature of Streatham Common Rookery nursery
garden and educating about its heritage.

2. The preservation and conservation of the Streatham Common Rookery nursery
garden and its structures for the public benefit with a view to promoting the
conservation of the environment more generally by promoting sustainable cultivation
and appreciation of flora and fauna

3. The provision and maintenance of a public garden for the use and benefit of the
inhabitants of the Streatham Common area and the surrounds and visitors to the
area (the beneficiaries) in the interests of social welfare and with the objects of
improving conditions of life for the said beneficiaries”



Notes

relevant paris ol the wording in square
brackets to meet the requirements of
charity law in those ountiies

Clause 4 - Powers - The Charities Act
2011 gives a (O power to do ‘anything
which is calcifated 1o further s puiposes
or 15 conducive or incidental 1o doing so'.
Strictly speaking, this is the only power

a (1o needs. it can, however, be helpiul
to state cerlain powers explicitly in the
constitution. In particuiar, a stated power
lo borrow {(1)] may 1eassure potential
lenders. For this reason we recommend
that you include the example powers set
out in the model (these incluce powers lo
buy, selt and lease praperty, employ stall
o delegale investment management 1o
a professional fund-manager). You may
add other express powers heie if you
wish to.

You may nciude a constitutional pravision
restricting the general power in the

2011 Act. You must enly include such

a restiiction il itis in the GO’ interests.
You must not restrict the CQ's powers in
a way thal prevenls it frorn disposing of
its propeity Resirictions on the powers
gie not provided lor in this model and we
recornmend that vou seek appropriate
advice if you are considering this.

Clause 5 - Application of income and
property ~ we recommend that you
include this ause.

5(1) reflects the statutory provisions in
the Charities Act 2011 about a CtO charity
trustee’s entitlement to reasonable
expenses anyd that they may benefit
trom trustee indemnity insusance. We
recommend that you include it in the
conslitution, to inform people involved
with the chatity.

5(2) refiects charity law requirernents
tat the incomme and property of a 0
st be applied solely to fuither its
abjects and not 10 henefil the members
or charity trustees {excepl as permitied
by the governing document (see clause
6) ur uther express power). The trustees
have a duty 1o ensuie that the funds
ate correctly applied in accordance with
this principle.

Clause 6 - Benefits and payments to
chasity trustees and connected persons
- Chiadity Lrustees may only benefit hom
their chasily il they have 2xpress fegal
autharisation 10 do 5o (sueh as a cause w
the constilution). s restriction exlends
10 people closely connected lo a Liustee
{"connetlzd persons’ - this term s delined
in the inteeprelation czuse). You should
mciuce this dause so that charily trustees
are dlear aboul the restricl:ens that epply
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6.

@

)

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

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

deposit os invest funds, employ a professional fund-manager,
and arrange for the investments or other property of the Ci0
to be held in the name of a2 nominee, in the same manner and
subject to the same canditions as the trustees of a trust are
permitted to do by the Trustee Act 2000;

Application of income and property

(1

@

€)

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

(@) A charity tiustee is entitled to be reimbursed from the
property of the (10 or may pay out of such property
reasonable expenses properly incucred by him or her
when acting on behalf of the C10.

(b) A charity trustee may benefit from trustee indemnity
insufance cover purchased at the (10's expense in
accordance with, and subject to the conditions in, section
189 of the Charities Act 2011.

Nane at the income or property of the (0 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

not prevent a member who is not also a charity trustee receiving:

(3) a benefit from the C10 as a beneficiary of the CIO;

(b) reasonable and proper remuneration for any goods o1
services supplied to the C10.

Nothing in this clause 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

O

General provisions

No charity trustee or connected person may:

(@ buy or receive any goods or services from the Ci0 on terms

preferential to those applicable to members of the public;

(b) self goods, services, or any interest in fand to the CI0;

{© be employed by, or receive any remuneration from, the C10;

I\



Notes

to them, and unless you include it, the
defaudt leyal position will apply. Even
where liustees are allowed to benefit
from the ClO, this musl oaly happen
where the benelit is in the intetests of
tne C10. Qui guidance Trustee expenses
and payments (CC11) provides more
informalson about trustee benefits

The model clause permits a unofity of
the charity trustees or connecled persons
to receive payments and other benehls n
certain instances (such as for goeds and
services they supply to the U0), subject
ta 1he stated controls The option also
altows other 1ypes of liustee benefit,
subject to the Cormmission’s prior consent

YoJ may restricl the benefits thal the
chanty lrustees will be alfowed receive
by altering these clauses, but 1l you later
need 10 undo any vf the restrictions il

will require the Commission’s consent to
do so Trustees do nol have to use these
nowers jus! because they have them - we
suggest you riay tind it sitnpler to keep to
the inodel wordig.

None ol these options alfows the trustees
1o receive payment (oi acling as a liuslee

(2)(a) It all of the trustees will benelit
hro.n the aclivities of the €10 (fot
example, by using faclitics availahle

te alf inhabitanis of the area, such as

a comimunity centre), you ray wish

to substitute the lohowing wording:

“A charily trustee or comnected person
ndy receive 3 benefit rom the 0 as o
beneficiary provided that it is available
generally to the beneficaries of the Q0

2(d) The €10 should document the
amount of, and the terms of, the liustee’s
of connecled person’s loan.

(b)

receive any other financial benefit from the Ci0;

unless the payment or benefit is permitted by sub-clause (2) of this
clause, or authorised by the court or the Charity Commission (“the
Commission”). In this clause, a “financial benefit” means a benefit,
direct or indirect, which is either money or has a monetary value.

2) scope and powers permitting trustees’ or connected
persons’ benefits

@

)

©@

(d)

(e)

®

A charity trustee or connected person may receive a
benefit from the CI0 as a beneficiary of the C10 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 tiustee
or connected person may provide the ClO with goods that
are not supplied in connection with services provided to
the €10 by the charity trustee or connected person.

A charity trustee or connected person may receive interest
on money lent to the 10 at a reasonable and proper rate
which must be nat mare 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
(10. 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 CiO on
the same terms as members of the public.

(3) Payment for supply of goods only - controls

The (10 and its charity tiustees 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 3 written agreement between the CI0

and the charity trustee or connected person supplying the
goods (“the supplier”).
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Clause 7 - Conflicts of interest and 7.
conflicts of foyalty - The General
Regulalivirs v ovide thal a dhcrily truslee
of a (0 must not take pasl in any
decision [tom which they would directly
or indirectly benefit personally, unless
they cannol reasenably be regarded as
havig a conllict ol interest, This dlause
reminds the trustees o ths requiicment
and also reilects wider qood practice

oh managing conthcts of merest and
contlicts of loyally, We recornmend 1hat
you indude it

December 2012

(@)

(b)

©

@

(e

)

(9)

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 CI0 to contract with the supplier
rather than with someone who is not a charity trustee or
connected person. in reaching that dedision 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 or arrangement with him or her or it with regard
to the supply of goods to the CI0.

The supplier does nol 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:

€)]

)

“the C10” indudes any company in which the Cl0:
(i)  holds more than 50% of the shares; or

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

(iii)
board of the company;

“connected person” includes any person within the
definition set out in clause [28] (Interpretation);

Conflicts of interest and conflicts of loyalty

A charity trustee must:

(1

declare the nature and extent of any interest, direct o1 indilect,
which he or she has in a proposed transaction or arrangement
with the C10 or in any transaction or arrangement entered into
by the €10 which has not previously been declared; and

has the right to appoint one of more ditectois to the



Notes

Clause 8 - tiability of membess
The conslitution must state whether
membess of the (C either

{3) have no labdity (o contubute s the
assets of the QQ it itis wound up
{option 1] or:

() will be hable v contnbule up lu 5
maximum amount each 4 the QG
cannot meet 1ty fizandal obligativns
when it is wound up {option 2]

Chouse one aption and delete the other
These 5 no preflerence o reguiienent in
the legal framework for members 1o be
liable to contnbute anything.

'[ you chuose option 2, you must insert
the maximum amount (normally a
nominal swm such as £1 or £10) tor which
mernbers will be ‘ndividually hable.

Clause 9 - Membership of the Q10 - A
10 must have one or gt membeis.

it alt of the Q0% veting members will glan
be tusiees 2nd there will be no other
voling members, you sheuld use e
Foundation Model Constitution.

(1){a) and (b) You must staie i the
constitution who s ekaible {o be a
iember and how soimeone becotnes
J member.

it 1s possible to include more restrictive
membership provisions (lor example
requiting members 1o be ‘approved’

hy the charity trustees); in thal case
the membership retusal provisions
(clause 9(1)(b)(in)) would also need to
be changed. Membership 1nust not be
ueasonably restiicted if the membeis
are also the beneficiaries of the 10 as
that wauld affect public benetit

(1){a) Mormally, the members ol a charity
are ind'viduals, but corporale bodies

(eq companies) can also be members.

In a few cases, charities say they also
Fave unincorporated bodies (ey local
associations thal are part of a national
lederation) as members. Leqal experts
disagree about this, but charities asked us
not 1o prevent it by default. Il 8 CIO

12

(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 vate or be counted as part of the
quorum in any decision of the charity trustees on the matter.

8. Liability of members to contribute to the assets of the (10 if it
is wound up

Option 1

If the CI0 is wound up, the members of the C10 have no liability to
contribute to its assets and no personal responsibility for settling its
debts and liabilities.

liable to

nding up, and for adjustment of the
members among themselves.

chasges and expenges of
rights of the contributi

2) In sub-clause (1 “mernber” includes any person
ar orgarusatiod that was a memBuacof the (10 within 12 months
before theCommencement of the windi

(3) But sbject to that, the members of the CI0 haviwg liability to
tribute to its assets if it is wound up, and accordinglynljave
no personal responsibility for the settlement of its debts an
liabilities beyond the amount that they are liable to contribute.

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

Membership of the CI0 is open to anyone who is interested in
furthering its purposes, and who, by applying for membership,
has indicated his, her or its 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, orfaa-

Tdividuat-sreerporste-bedy-repraseatingl,an organisation

which is not incorporated.

A CORPCR2ATs  woy g0 Av U (CERPIRATSD

DRGAN (s ATIWE  FMaLL  Afpoun T B eIV IPU AL
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Notes

will have unincorporated members, (fiey
should either be represented by a person
they nominate (keep the woids in squaie
Iackets) or acl as mernbers in their

own r.ght (delele the words in square
brackets). the (10 will need to make
rules te govers how any unincoipoiated
members exercise their rights and dulies
as mernbers, for example, allending
nieetings and voling, or meeling any
liability to contiibute funds in the event ol
the GO winding up.

(2) we recurnmend you include this
aravision, stherwise the charity's
mernbership records could become
vnworkable and the charity would

ose conlipl over membership. Include
Jhe words in square brackets if the
raembership includes sepresentatives of
umrcorpo:ated organisations (see ciause
9{(3)); otherwise remove them.

(3) This is the fegal duty of each member
of the (10 as set out in the Charilies Acl
2011, You may {ind it helpiul to set this
uul in the constitulion. The constitution
cannot change the merbers’ legal duty.

(4) The General Regulations stale that
the constitution rust contain povision
for retirement and termnation ol
membership. The suggestions here aie
based on experience and good praciice.
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(b) Admission procedure

The charity trustees :

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

(i)

(iii) may refuse an application for membership if they
believe that it is in the best interests of the Q10 foi
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
appea!l 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 confirm refusal of the application for
membership shall be final.

(2) Transfer of membership

Membership ot the C10 cannot be transferred to anyone else {except in
the case of an individual or corporate body representing an organisation
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 (10 has received written
notification of the transfer].

3) Duty of members

It is the duty of each member of the CI0 to exercise his or her powers as
a member of the C10 in the way he or she decides in good faith would
be most likely to further the purposes of the C10.

) Termination of membership
(3) Membership of the CIO comes to an end if

(i) the member dies, or, in the case of an organisation
{or the representative of an osganisation) that
organisation ceases to exist; or

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

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



Notes

(5) Charities have discretion (o sel and
charge memnbership fees, but it may be
aclvisable 10 s1ate this ine the constitistion
o avoid any misunderslanding.

Classes of membesship - Seme charilies
have ditferent calegories or classes of
members with different voting rights,

the General Regulalions require that

il this apphes to the 0, the dilferent
calegaries of mernbers and their voting
righits must be set oLt the conslitution.
We are unable Lo provide a model dause
Jor this as 1L will rieec 1o be dratted to
reflect the G particular creumstances
You may need prolessional advice on a
suilable wording,

We do not advise U0s o have ditferent
classes ol membership, but it s
yerrmussible whete the trustees consider it
1o be in the interests of the 4O.

(6) Puwer o eate informal of
assaciate membership - we advise
(105 o incdude this power if they will
have of may consider having an informal
(associate) memibershio. Member shup

ol this kind does not count as
mermbership (o1 legal purposes, lor
example in lerms of voting rights, lega
ubligations to act in the interests of the
charity ot any hiability 1 conlribute o the
assels of the €O an dissolution.

Detaiis of any infonmel members
should not be included in the Registes
of Membess,

14

|

(b)

(iv) the charity trustees decide that it is in the best
interests of the (10 that the member in question
should be removed from membership, and pass a
resolution to that effect.

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

()  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 clear days notice
in which to make representations to the charity
trustees as to why he, she or it should not be
removed from membership;

(iii) at a 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
not be removed; and

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

(5) Membership fees

The (0 may require members to pay reasonable membership fees to

the C10.

[(6) Informal or assaciate (non-voting) membership

(a)

(b)

The charity 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.

Other references in this constitution to “members” and
“membership” do not apply to non-vating members, and
non-voting members do not qualify as members for any
purpose under the Charities Acts, General Regulations or
Dissolution Requiations.]
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Notes
Clause 10 - Members’ decisions -

These provisions reflect provisions n
the General Requfations that govern
decision-making by members. We
recornimend they are included in the
conslitution for clarity

(2) This clause descnbes the usual
mechanisim lor making decisions at
general meelings We recosnmend thal it
15 included in the constitution to reduce
the possibility of disagreements about
decision-making by remibers.

(3) 1his power (1o 1ake decisions olher
than by resolution at a general meeling)
is optional, but 1 the CI0 intends 1o use 1L
it must be included in the constitntion

{4) This clause highlights when special
provisions apply o a decision, and

we recoimmena you mehude it. Qnly
include (a) il you are including lhe
corresponding eptional power to remove
chanty trustees

A (10 may include further restrictions

in its conslitution controlling how
parlicular decisions must be taken (this
is alled ‘a provision lor entrenchment’).
(105 considering this should seek
professional advice.
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10. Members’ decisions

) 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 C10 may be taken either by vote at a general meeting as provided in
sub-clause {2} of this clause of by written resolution as provided in sub-
dause (3) of this clause.

(2) Taking ordinary decisions by vote

Subject to sub-clause {(4) of this clause, any decision of the members
of the (10 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 [(including votes cast by postal or email ballot, and

proxy votes)].

Taking ordinary decisions by written resofution without a
general meeting

(3

\(3)

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 to vote upon it had it
been proposed at a general meeting shall be effective,
provided that:

)

a copy of the proposed resolution has been sent to
all the members eligible to vote; and

(1)  a sinple majority of members has signified its
agreemeyyt to the resolution in a document or
documentsywhich are received at the principal
office withinthe period of 28 days beginning with
the circulation tate. The document signifying a
member’s agreement must be authenticated by
their signature (or ir\(he case of an organisation
which is a member, bysexecution according to its
usual procedure), by a stMgment of their identity
accompanying the documeny, or in such other
manner as the (10 has specifityg

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

(c) Eligibility to vote on the resolution is fimited to members
who are members of the CIO on the date when the
proposal is first circulated in accordance with paragraph
(a) above.

(d) Notless than 10% of the members of the €10 may
request the charity trustees to make a proposal for
decision by the members.
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©

()

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

(i) The propasal is not frivolous or vexatious, and does
not involve the publication of defamatory material;

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

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

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

() Decisions that must be taken in a particular way

{(a)

(b)

©

Any decision to remove a trustee must be taken in
accordance with dause [15(2)}]

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

Any decision to wind up or dissolve the (10 must be
taken in accordance with dause [29] of this constitution
(voluntary winding up or dissolution). Any decision to
amalgamate or transfer the undertaking of the CI0 to one
or more other C10s must be taken in accordance with the
provisions of the Charities Act 2011.

11. General meetings of members

Q) Types of general meeting

There must be an annual general meeting (AGM) of the members of
the C10. 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 manths. The AGM must teceive 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).

Other general meetings of the members of the CIO 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

()

(b)

©

(d)

(@

®

()

(h)

0

The charity trustees

(i)  must call the annual general meeting of the
members of the Cl0 in accordance with sub-clause
(1) of this clause, 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 CIO if :

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

(ii)  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 CIO for more than
12 months, then sub-clause (b)(i) of this clause shall have
effect as if S% 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 lawf{ul,
and is not defamatory, frivolous or vexatious.

Any general meeting called by the charity trustees at the
request of the members of the (10 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 C10 must reimburse any reasonable expenses incurred
by the members calling a general meeting by reason of
the tailure of the charity trustees to duly call the meeting,
but the €10 shall be entitled to be indemnified by the
charity trustees who were responsible for such failure.

17
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3)

Notice of general meetings

€)

(b)

©

(d)

Q]

The charity trustees, or, as the case may be, the relevant
members of the (10, 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
meeting even though the requirements of sub-clause (3)
(a) of this clause 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 notice of any general meeting must :
(i) state the time and date of the meeting:

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

(iii) give pacticulars of any resalution which is ta 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 CIO 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
[21] {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 propeily
addressed, prepaid and posted; or that an electronic
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 after it was posted
of 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 Cl0.
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(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 to that, the
members of the (10 wha are present at a general meeting shall elect a
chair to preside at the meeting.

(5) Quorum at general meetings

)

(b)

©

@

(@

®

No business may be transacted at any general meeting of
the members of the (10 unless a quorum is present when
the meeting starts.

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

i 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 closed.

If the meeting has been called in any other way and a
quorum is not present within 15 minutes of the starting
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 os] be notified to the C10'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 to 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

(@)

December 2012

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

one voteforiess-etherwise provided in the rights-of-a
el , bershi or thi itution].



Notes

{6)(b)-(d) ihe General Regulalions
raquire that, it membeis are 1o have

the right to demand a pull, this must

he set out in the consilintion, including
provisions governing he manner in
whichi it will be conducted. The provisions
stgyested here reilect guod practice.

Proxy voting -ihe General Requlalions
stipulate that mambets tan only vole oy
proxy 1f there s @ spefic provision in the
constitinion, which must sei out:

(a) how a member appemts a proxy;
(b) the nglts of the proxy; and
() how the appombinent is terminated.

For recommended wording (which does
not form part of the model), please see
the Appendix o this constitution.

Postal voting - the General Regulanons
stipulate that merrbers can unly use
posial voles il there is o spedific provision
m the constitition, which must make
provision about the crcwnstances in
wihich, and the way in which, suca votes
riiay be givern,

For recommended woiding (which does
1ot form part ol the model), please see
the Apgendix Lo this constitution.

(7) 1f the (10 wil have coipotale
members, the General Requlations
jequire that the conslitutee must include
provision explaining how they will be
tepresented ol general ineetings.

If the L0 will have unincoiporated
members {see clause 9 - Meinbership

ol the C10) you should include references
la organisations in this clause. Otherwise
you should delete the words i

square brackeis

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 poll 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.

(b)

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

©

A poll may be taken :
0]
(i)

()

at the meeting at which it was demanded; or

at some other time and place specified by the
chair; or

through the vse of postal or electionic
communications.

(i)

In the event of an equality of votes, whether on a show of
hands ot on a poll, the chair of the meeting shall have a
second, or casting vote.]

()

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.

(f)

(7) Representation of [organisations and] corporate members
7 An organisation or ajcorporate body that is a member of the 010 may, /My f
in accordance with its usual decision-making process, authorise a person

{o act as its representative at any general meeting of the ([0, - R
THEL SHALe Aigp AreaclvT o JiArT? wHe ke fer A RE ﬁgﬂg}g”“

7 The representatve is entitled to exeraise the same powers on behali of Meey' A
the [organisation or] corporate body as the [organisation or] corporate  7/r&
body could exeraise as an indradual member of the CI0. Aftilr e d

3z AR e pvininie
/Es) ANV e

[

Adjournment of meetings

i’tx W, LS PUnRTEp 0P e

CORPORNTE 8097 mysT The chair may with the consent of a meeting at which a quorum is
IT(Fy THE Cio eF THE . present (and shall if so directed by the meeting) adjourn the meeting
M= CEATACT PETHLL to another time and/or place. No business may be transacted at an

adjourned meeting except business which could properly have been

e REPREEGEMNIE Ama DEATT
transacted at the original meeting.
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Notes
Clause 12 ~ Charity trustees

(1) This clause explains the charily
trustees’ legal function, legal duty to acl
in good faith, and statutory duty of care,
We recommend that these should be
set out in the constitution. The trustees
cannot adopt a fower duty of care.

(2) You should include provisions setting
out who is eligible to be a charity trustee
of the C10.

Sub-clause (a) requires all trustees to be
individuals. It is legally permissible for a
corporale body lo be a charity lruslee,
but we would advise against a lruslee
hody including both indivitluais and
one or more corporale bodies, Where
the CI0 will have corporate members
we recommend that they should nol
be elected as trustees; only individuals
or nomineces of these bodies should be
eligible for election,

This clause and those that follow are
dralted on the basis that the €10 will

be governed by a trustee body made

up of a number of individuals. If there

is a good reason why the CIC will be
adrninistered by a single tustee (eg a
corporation) or have any other trusteeship
anangement, you will need lo arnend
clauses 12-16, and should seek your own
professional advice.

the suggested provisions 1n {b) reflect
the law and (¢} is based on good praclice.
There are offences under 1he General
Requlations concerning leqally disqualitied
ndividuals acting as trustees.

il there are Lo be additional conditions
for trustee eligibility (beyond the legal
restrictions), these must be stated n

the constitution. For example, some
charities add requirernents to ensure that
ttustees have particular knowledge (or
experience eg of the locality in which the
CI0 operales or of issues relevant Lo the
people that the (0 serves).

(2)(d) Contains an optional restriction on
the proportion of charily trustees who are
under 18. The Commission encourages
charilies to involve young people in

theic governance in whatever ways are
appropriate in the circumstances, but
advises against having a board made up
entirely of people under 18. IO trustees
cannot be under 16

(3) The General Requlations require
that the constitution must state the
minimurn number of chanly trustees, if
more than one.

December 2012

12. Charity trustees

)

Functions and duties of charity trustees

The charity trustees shall manage the affairs of the C10 and may for
that purpose exercise all the powers of the Q10. It is the duty of each
charity trustee :

#)

3

@

(b)

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

to exercise, in the performance of those functions, such
care and skill as is reasonable 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)y  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
cousse of that kind of business or profession.

Eligibility for trusteeship

€)
(b)

©

[

Every charity trustee musi be a natusal person
No one 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)].

No otte is entitled to act as a chaiity 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.

At least one of the trustees of the (10 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 to call a meeting
of the charity trustees, or appoint a new charity trustee.]

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
trustees, or appoint a new charity trustee.
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Notes

Wwe recornmend selting and including
minimuns and maximurn numbers of
clratity buslees,

A CI0 can have a fixed number of trustees
01 d fange belween g maximurm and
wininum (which will give the U0 e
flexibility}. Option ta provides for 2
specified maximum number, Option 1b
proviges tor no maximum limit. Option

2 rovides for other {rustee appointment
arrangements in accordance with clause
13 {see below},

Choaose Clause 12(3) Option 1 (and
Option 1a or b) and Clause 13 Option 1
or

choose Clause 12(3) Option 2 and
Clause 13 Option 2 (selecting the
relevant parts of each section).
Delete the options that you have

not chosen.

For good practice, a UG should have

at least three charity wustees, (f the
numbes of Liustees {alls below the
munimum specified in the constitution
the provisions ‘o clause 32(3) will enable
the remaining charity lrustees o appoinl
new tiustees and prevent the Q0 lrom
becoming inoperable.

A (10 should have enouglh diatity
liustees to effectively cary out then
duties, hat nol oo many so that il
hYecomes unpractical to hold effective
trustee meetings where everyone ¢an
pa:iapate in deusion making. We
suqgest a mazirnuim of 12 tustees,
but you may choose a higher or lowes
wimber depending on the Ci0's neads.

(4) The General Regulations require that
the constitetion must include the names
oi the first chanity trustees

Clause 13 - Appointment of charity
trustees - The conslitulion must make
provision about the aspointment of one
ot mofe persans Lo be charily trustees.

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

Option 1 provides {or new trustees o be
appointed by the inembership {‘elected)
and 1etite by tation, This is the siiaplest,
and likely ¢ be the ysual, arrangement
for imast gssociatipn Ci0s.

22

Option 1a
(b)

(b)

©

The maximum number of charity trustees is [12]. The
charity trustees may not appaint any charity trustee if
as a result the number of charity trustees would exceed
the maximum.

7 7b

There is no {
ppointed to the CIO.

el charity trustees that may

t less than... nor more than}... elec d trustees;

n... n(:rm/ore'than]... nominated trustees].
There must be ast [three] charity trustees. If the
number falls bélow this minimum, the remaining trustee

or trustgey ay act onjy to call a meeting of the charity
trustees” 0

—

e maximum number of chahy trustees that can be
appointed is as provided in sub-cisyse (a) of this clause.
No trustee appointment may be made in excess of
these provisions.

First charity trustees

The first charity trustees of the (10 are -

mplamer ChMoveey o

Option 1

RUAML. QLT e

..........................

13. Appointment of charity trustees

At the first annual general meeting of the members of the CIO
all the charity trustees shall retire from office;]
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Notes

The mechanism lor election and
retirernent in this clause eflects good
practice. You may wish lo include
provision foi all trustees to retire at the
lirst AGM [(1)] but this is nol essenlial.

(5) allows the existing charily trustees

of the members 10 appoint additional
tiustees to termporarily fill vacanaes of tu
hring additional skilis and experience onto
the trustee board, We recomimend hial
you include this powel.

Option 2 provides for new tiustecs to
be appoinled in different ways including
alection by tnembers, ex-oflicio (1e by
virtue of holding a certain ollice, eg the
tocal vicar) and nomigation by anothes
prganisation, tf you use oplion 2 you
will need ta armend it 1o meet the C10°s
particular circuinstances depending on
the cornbination of diflerent metheds

of appointrnent that will apply. These
additional appainimenl rmethods are
usually only appiopriate for charities
operaling in parlicular local areas of with
links to parlicular bodies, and where it
is desired to involve mermbers of local
councils, lecal churches or other external
grganisations on the trusiee body.

You may wish to incli.ge provision lor all
elected trustees to relire at the first AGM
[{(1){a)] butt this 15 not essentiat.

{1){e) ailows the existing chanty trustees
of the members 10 appoint additionet
trusiees to lemporarily lill vacancies or to
hiny additional skills and experience onty
the trustee board. We recommen Ihat
you include this power,

December 2012

@

(3)

@

(5)

©)

At every [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;

The tharity trustees to retire by rotation shall be those who
have been fongest in office since their last appointment

or reappaintment. If any trustees were last appainted or
reappointed on the same day those to retire shall (unless they
otheswise agree among themselves) be determined by lot;

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 (5) of this clause;

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 trustee, provided that the limit specified in
clause [12(3)] on the number of charity trustees would not as a
result be exceeded;

A person so appointed by the members of the C10 shall ietire in
accordance with the provisions of sub-clauses (2) and (3) of this
dause. A person so appointed by the charity trustees shall retire
at 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.

Option 2

A

Elected charity trustees -

t the first annual general meeting of M—:mbers of the
0l the elected charity trustees shatl retire from office;]

bsequent] annugl-general meeting of the

Qo, 0111}( hird of the elected charity
trustees shall reti n office. If the number of elected
charity trustees is.rfof thgee or a multiple of three,
then the numbér nearest Y one-third shall retire from
office, but Fihere is only ong
shall retife,

(b) Atevery
members of

© pw‘e charity trustees to retire by rotation
= /those who have been longest in office sincextheir last
I/ appointment or reappointment. If any trusteesswere last
appointed or reappointed on the same day those to retile
shall (unless they otherwise agiee among themselves) be
determined by lot;



Notes

(d) The vacancies so arising may be filled by the decision

of the members at the annual general mpcung; any
vacancies not filled at the annual generdl meeting may be
d as provided in sub-clause (e) f%ns clause;

(¢) The memiers or the charity trystees may at any time
decide to appgint a new charity trustee, whether in
place of a chari trusteez/-zho has retired or been
removed in accordancewvith clause [15] (Retirement
and removal of chatiNgustees), or as an additional
charity trustee, p at the limit specified in clause
[12(3)] on the pdmber of charyy trustees would not as a
result be exczeded;

(f) A persorfo appointed by the membyys of the CI0 shall

determining which of the charity trustees is to retire X,
rotation at that meeting.

4

w officio charity trustee[s]
The [insert_role] for the time being (“the office h(})k}rﬂm

avtomatically,.by virtue of holding that office (e officio”), be a
charity trustee.

If unwilling to act as a ch ee, the office holder may:

(a) Dbefore tment as a charity trustee, give
noied in writing to the tiustees of his or her unwillingness
o act in that capacity; or

/" (b) after accepting appointment as a charityrustee, resign
/ under the provisions contained in dauswment

and removal of charity trustees). .

The office of ex officio charity trustee will then remain vacant until the
office holder ceases to hold office.]
/

-~

[(3»\ Nominated Charity Trustee[s]
(@) TPasert name of appointing body @nting body")

chérity trustees.

(b) Any appointm 'U{rn:ade at 3 meeting held
accordin the ordinary prastice of the appointing body.
© ¢h appointment must be f:‘ater\mo/‘SJ\@ars.

~(d) The appointment will be effective from the later of:
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Notes

clause 14 - Information for new
charity trustees

This clause represents goud praclice; we
recoinmeind hal you incude il W is vital
lor new tiistees Lo hve sy access 1o
the mfermalion and traming tnaa: they
need 1¢ become effeciive menbers of
the Liustee body.

(lause 15 - Retirement and removal
of charity trustees - (1) The General
Reyulations requi e that the wwnstitution
must conlain provisians setting oul
how charily trustees inay retire

o atherwise cease ta hold oflice.

The prowsions i the model follow
secomimended good practice,

{2) and (3) This is an optional power
allowing the mermbers W einove ¢
charity iustee, The members may only
remove trustees if a power 1o do so s
wxcluded in the constitution, This power
should be exercised orly in the interesls
of the chaity, and itis irnportant that
the process is fair aud transharent (@s
provided i (3)).

December 2012

(i) the date of the vacancy; or

(i) the date on which the CI0 is informed}/
the appointment. Oﬂ,/
ppointed nee e a member of the

(f) A trust . ho\eg)iointing body has the same
dutyunder Clause 12(3) as 1 ther charity trustees to
P act in the way he or she decides in d faith would be

most likely to further the purposes of the Ci0.]

(e

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:

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

(b) a copy of the Ci0’s latest trustees’ annual report and
statement of accounts.

15. Retirement and removal of charity trustees
(M A charity trustee ceases to hold office if he or she :

(@) retires by notifying the CI0 in writing (but only if enough
charity trustees will remain in office when the notice of
resignation 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) becomes incapable by reason of mental disorder,
illness or injury of managing and administering his or
her own affairs;

(e) [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).

[(2) A charity trustee shall be remaved from office if a resolution
to remoave that trustee is proposed at a general meeting of
the members called for that purpose and properly convened in
accordance with clause [11], and the resolution is passed by a
[two-thirds] majority of votes cast at the meeting.
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Notes

Clause 16 - Reappointment of charity
trustees - Tlus clause will help to ensure
oarty aboul reappointing Liusiees whao
hava tetired We seconminend that you
include il There is an optional provision
o hinit the pumber of conseculive terms
that a trustee can serve lor, which inay
lielp o encoaidye 1egular luimover and
change on the tiustee board. {1t s good
praclice 1o aim for a balance between
cottmity and change.)

Clause 17 - Taking of decisions by
charity trustees - The power (o {ake
decisions by resolulion in wriling or
eeclienic lunn oulsiee meelings s
optiona, hutif the trustees intendd 1o use
it, i must be included in the cens:iution.
Such a deaston must be unanimaoys (e all
ot the tiustees rmust agree).

Clause 18 - Delegation by charity
trustees - This powet is optional We
tecutniiend you include it as g inaller of
good practice. The General Regulations
give charity rustees of a (0 automauc
power Lo delegate 1asks lo subs-
onuniltees, stall ar agents; bul withuut
1l:is additional constitutional power, the
trustees will be unable to delegate any
powe( lo make geusions.

Sub-clauses (2)(@)-(c) reftect minimum

good praclice and are safeguards that
should not be removed or diminished

26

€

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, specitying the circumstances
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 Cl0.]

16. Reappointment of charity trustees

Any person who retires as a charity trustee by rotation or by giving

cgnsecutive may not be reappointed for a
o i |
consecutive but may be reappointed after an interval of at

natice to the C10 éi eligible for reagpgingment. [A charity trustee who

o

served for
=i

least [three years].]

17. Taking of dedisions 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 either 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

@

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 to the charity trustees, but is subject to the
following requirements -

(3) a committee 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 af 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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Notes

Clause 19 - Meetings of charity
trustees — The General Regulalions
require that the Constitution must include
provisions lar the calling and running
of mestings including the minimum
nurnber of tiustees who shalt form a
quotun, sppuittiment of o dhait and, if
trusiees will be able e demand a poll
(a counted vote, normally witl voting
papers), the procedure lor conducting
such a poll. The provisions in this model
ate good practice recommendations,

(We have not 1ncluded provision for
trustees 1o have a poil as feedbadk from
o consultations suggested thal most
charities did not feet it was appropriste. {f
this powet is jequited, please see dause
11{¢){b-e) for a suitalle wording.)

(3)(a) we recommend that the quorum
for rustee meetngs should not be less
than one third of the number of tustees

(3)(c) 1 is corninor., but not ubligatory
for the Charr to have a casting vole. Yo
may include or delete this power.

(4) - this clause 15 optional, bt will

be required i one or more of the

C10's trustees may Hom time to time
particpate inmeetitgs by telephone o
sinilar means.
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19. Meetings and proceedings of charity trustees

()

(2

Calling meetings

@

(b)

Any charity trustee may call a3 meeting of the
charity trustees.

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

Chairing of meetings

The charity trustees may appoint ane 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, the charity trustees present may appoint one of their number
to chair that meeting.

3

@)

Procedure at meetings

€)]

(b)

@

No decision shall be taken at a meeting unless a quorum
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 at 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

(@

(b)

©

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

Any charity trustee participating at 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.

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

27
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(b)

©

@

(]

the spouse or divil partner of the charity trustee or of any
person falling within sub-clause (a) above;

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

an institution which is controlled -

(i) by the charity trustee ar any connected person
falling 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 trustee or any connected person falling
within sub-clauses (a) to (¢) has a substantial
interest; or

(i) two or more persons falling within sub-clause
(e)(@) 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.

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

the “Communications Provisions” means the Communications
Pravisions in [Part 10, Chapter 4] of the General Regulations.

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

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

in writing.

December 2012





