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

the name of the C10 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 CIO is replacing that charity). The
Commission has powers to require

a charity to change its name if this
happens. Further information on this is
provided in our publication Registering as
a Charity (€C21) and in our Operational
Guidance (0G18 - ‘Names’), which are
available on our website. There are also
legal restrictions on using the same name
as an existing company (unless itis a
charitable company that is converting to
a C10) or as a former company or ClO that
underwent insolvent liquidation ~if in
doubt seek professional advice.

clause 2 - Principal office - The
constitution must state whether the CIO's
principal office is in Fngland or Wales.

Clause 3 - Objects - The CIO 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
ClO is being established;

- the people who can benelfit; and
if appropriate

- any geographic limits deflining the area
of benefit. If 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 or
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 include them on
a separate piece of paper and submit this
with the constitution

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

(‘Association’ Model Constitution)

Date of constitution (last amended):

Name

The name of the Charitable Incorporated Organisation (“the C10”) is

National location of principal office

The C10 must have a principal office in England or Wales. The principal
office of the CI0 is in [England]j\kates]}.

Object(s]
The object[s] of the (IO [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 C10 has power to do anything which is calculated to further its
object[s] or is conducive or incidental to doing so. In particular, the ClO's
powess include powes to:

(1 borrow moaney 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;

) buy, take on lease or in exchange, hire or otherwise acquire any
property 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 C10. In exercising this power, the CI0 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 pf the wording in square
brackets to meet the requirements ol
charity law in those countiies

Clause 4 - Powers - The Charities Act
2011 gives a (10 power Lo do ‘anything
which is calculated te further s purposes
or 15 conducive or incidental to doing so'.
Strictly speaking, this is the only power

a Clo needs. it can, howeves, be helpiul
to state certain powers explicitly in the
conslitution. 1 parucutar, a stated power
to bosiow {(1)] ray reassure polential
lendess. Foo Whis reason we tecornmend
that you include the example powers set
out in the model (these include powers o
buy, sell and lease property, employ stafl
oid delegale investment management [0
a professional fund-manager). You may
add other express powers heie if you
wish to.

You may include a constitutional pravision
restricting the general powes in the

2011 Acl. You must enly include such

a testictiorif itis in the GO’y interests.
You must not restrict the CI0’s powers m
a way that prevents it [rom gisposing of
s property. Resirictions on the powers
ate nol 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 1hat you
indude this dause.

5(1) reflerts the statutory provisions in
the Charities Act 2011 about a (10 chanty
trustee’s entitlernent to reasonable
expenses and that they may beneit
from trustee indemnity insurance. We
recommend that you include it in the
conslitution, to inform people mnvolved
with the charity.

5(2) refiects charty law requirernents
that the income and property of a (10
st be applied sulely to further its
abjects and not o henefil the mernbers
or charity trustees {excepl as permitied
by the governing document (see clause
6} ot uther express power). The lruslees
have a duty te ensuie that the funds
are correctly applied in accordance with
this principle.

(lause 6 - Benefits and payments to
charity trustees and connected persons
- Charily uustees may only benefil hom
then chanty if they have express leyal-
autharisation 1o do so {such as a cfause w
the consutution). this restrictior extends
lo peuple closely connected lo a tiustee
{‘connected persons’ - this term is delined
in the interpretation dause). You should
wciuce this clause so that chasity truslees
are cleas aboul the restricons that apply
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employ and remunerate such staff as are necessary for carrying
out the work of the C10. The CI0 may employ or remunerate

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

so by clause 6 (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 arrange for the investments or other property of the (0
to be held in the name of a nominee, in the same manner and
subject to the same conditions as the trustees of a trust are
permitted to do by the Trustee Act 2000;

5. Application of income and property

M

@)

€)

The income and property of the CI0 must be applied solely
towards the promotion of the objects.

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

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

Nane af the income or property of the (10 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:

(@ abenefit from the CIO as a beneficiary of the CIO;

(b) reasonable and proper remuneration for any goods ot
services supplied to the CI0.

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

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) sell goods, services, or any interest in fand to the Ci0;

{© be employed by, or receive any semuneration from, the (10;

e O



Notes

to them, and unless you inciude it, the
default legal posit-on will appsly. Even
where ltuslees are allowed to benefit
from the C1U, tus must only happen
where the benelit 1s in the interests of
the CI0. Qui guidance lrustee expenses
and payrments (CC11) provides more
infgrmation about t'ustee benefits.

The macel clause permits a minority of
the charty trustees or connecled persons
lo recerve payments and other benetiis in
certain instances (such as {or goeds and
services they supply o the ClO), subject
tn the stated controls. The option also
allows other types ol trustce benefit,
subject to the Comimission’s prior consent

You may restrct the benefits that the
chanty trustees will be atlowed recewe
by alterng these clauses, but il you later
need 10 undo any of the testiictions it

wiil require the Cornrmission’s consent to
do s¢. Trustees do not have 1o use these
nowers just because they have them - we
suggest you ray lind it simplet to keep to
the tnodel worihng.

None of these options zllows the trustees
to receive payment for acling as a Liustee.

(2)(a) 1l all of the trusiees will henefit
lrorm the activities ol the ClO (lus
example, by using facilities available

to all inhabitanis of the area, such gs

a community centre), you may wish

to subslitute the following wording:

“A charity tiuslee o cormected person
may receive 4 benefil Irom the (10 as o
beneficiary provided that it is available
generally to the benelicadies of the (10

2(d) The €10 should document the

amaount of, and the terms of, the tustee’s
of connected person’s loan.

10

t

(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 C(harity Commission (“the
Commission”). In this clause, a “financial benefit” means a benefit,
direct or indirect, which is either money or has a monetary value.

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

(@ A chanty trustee or connected person ray receive a
benefit from the CI0 as a beneficiary of the CI0 provided
that a majority of the trustees do not benefit in this way.

(b) 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 Ci0 where that is permitted in accordance with, and
subject to the conditions in, section 185 to 188 of the
Charities Act 2011.

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

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

(e) 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.

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

(3) Payment for supply of goods only - controls

The Q10 and its chatity 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”).
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Clause 7 - Conflicts of inlerest and
conflicts af loyalty - The General
Regulativis v ovide that g chaily tustee
of a (10 must nol take part in any
decision [tom which they would directly
or indirectly benefit personally, unless
they cannol reasenably be regarded as
havieg o conflict of interest. This douse
reminds the trustens of ths requirement
ad also reflects wider good sractice

o1 managing conflicts of mlerest and
conihiets ol loyalty. We recornmend that
you include it

December 2012

(@)

(b)

©

(@

@

()

(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 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 or arrangement with him or her or 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.

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

@

®)

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

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

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

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

7. Conflicts of interest and conflicts of loyalty

A charity trustee must

M

declare the nature and extent of any interest, direct oi inditect,
which he or she has in a proposed transaction or arrangement
with the (10 or in any transaction or arrangement entered into
by the 110 which has not previously been declared; and

11



Notes
(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 flimited to any

| financial interest).

Any charity trustee absenting himself or hesself 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.

%‘j"se 8 - Liability of me"'blefsl 8. Liability of members to contribute to the assets of the 10 if it
e constitution must stale whether .
mieubesrs of the UC either [ is wound up

(3) have no kabilily 1o contubute 1o the Option 1

assels of the QO if 1t s wound up |

{option 1} or: | If the CIO 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.

{pj will be hable v contitbule up v 3
maxirnum amount each ¢ the (6
cannot meet its fizandial obligations i
when it 15 wound up [option 2]. |

Choose one option and delete the other.
Theie s no preletence o reguirainent in
the legal framework for members 1o be
liable 10 contribute anylhing.

[ you chouse option 2, you must insest |
the maximum ameunt (normally a

nornina. sum such as £1 or £10) lor which
mernbers will be individually liable.

(lause 9 - Membership of the (10 - A
210 must have one or micre membeis.

it all of the €O vot:ng menibers will glisn
be tustees 2nd there will be no othet
voling imembers, you should use e
Foundation Model Constitution.

catribute to its assets if it is wound up, and accordingiyljave
no personal responsibility for the settlement of its debts am\
liabilities beyond the amount that they are liable to contribute.

(1)(a) and (b) Yuu must slaie mi the
constitution who 1s eligible to be a
imermiber and how sotheone bewsties

Jmemher 9. Membership of the CI0

fL1s possible to include more restrictive | L.

mermbership pravisions (lor exarnple , (1) Admission of new members

requiring members to be ‘approved’

by the charity trustees); in thal case (a) Eligibility

the membership refusal provisions

(clause 9(1)(b)(im)) would also need to . - P .
be changed. Membership inust not be Membgrshgp of the CI0 is open to anyone \(«/ho is interested in
uiteasonably testiicted if the mernbers furthering its purposes, and who, by applying for membership,
are afso itie beneliciaries of the (10 as has indicated his, her or its agreement to become a member
that would affect public benefit and acceptance of the duty of members set out in sub-clause (3)

(1)(a) Nonmally, the members of a charity of this clause.

are individuals, but corporate badies .
(e companies) can also be mermbers. A member may be an individual, a corporate body, or{an-

In a few cases, charities say they also thviduaterearporate-bedy-—+eprasentingl,an organisation

have unincorporated bodies (ey local hich i . ted
associations that are part of a national which is not incorporated.

federalion) as members. Legal experts "
disagree aboul this, bul charilies asked us 4 CoR/ 2= &y g0 AN U (/fCC?ﬂPl/QA'/\QD
not to prevent it by default. Il o CI0 .
BRGAN (s ATIWE  SMALL  Afpon T BN NP1V (PO A
12 December 2012
I Ty ExcRUte MWe NS 9F mempan O
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Notes

will have unincorporated members, they
should either be represented by a person
they nominate (keep the woids in square
Irackels) or act as mernbers in their

own r.ght (delele the words 1n squarz
brackets). Ihe C1O will need to make
fules ta govern how any unincorpoiated
members exeicise their rights and dulies
as members, {or example, allending
imeelings and voling, or meeting any
liaoility to contiibute funds in the event of
the C10 winding up.

(2) we recornmend you include this
aravision, stherwise the dharity’s
membership records could become
uhworkable and the charily would

ose control over membership. Include
ilie woids in square brackets if the
inembership includes sepresentatives ol
unipcorporated erganisations (see clause
9{1)(a)); otherwise remove them.

(3) this is the legal duty of each member
of the Q0 as sel out in the Charilies Act
2011, You may fnd it helpiul to set tns
put in the constitution. The constitulion
cannot change the mernbes’ legal duty.

(4) The General Regutations stale that
e constitution must contain povision
tos retirement and termunation of
membership. The suqgestions here ate
based on experience and good praciice.
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(b) Admission pracedure

The charity trustees :

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

(it)

(iii) may refuse an application for membership if they
believe that it is in the best interesis of the C10 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
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 confirm refusal of the application for
membership shall be final.

2) Transfer of membership

Membership of the CI0 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 CIO to exercise his or her powers as
a member of the (10 in the way he or she decides in good faith would
be most likely to further the purposes of the Ci0.

(4) Termination of membership
(@) Membership of the C10 comes to an end if

() the member dies, or, in the case of an organisation
(o the representative of an oiganisation) 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
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{5) Charities have discietion (o set and
chigige menbership fees, but it may be
aclvisable to stale this in the constitution
to avoid any misunderstanding.

Classes of membership - Seme chanties
have different calegories or classes of
mernbers with different voling rights,

e General Regulations iequire that

if this applies o the CO, the dilferent
categories of members and their voting
rights must be set aul i the constitution.
we are ynable Lo provide a ruodel clause
lor this as it wiil neec to be dralled o
reflect e CIC particular Circumstances
You may need prolessional advice on a
suitable wording.

we du not advise 0y o hiave difierent
classes of membership, but its
serinissible where Lhe trustees consider it
o be i the interests of the ¢O.

(6) Powar 1o veate informal or
associate membership - We advise
C10s te include this power if they will
have of may consider having an informal
{assodiate) memberslin, Membership

of this kind does not count as
membership for legal purposes, for
example in terms of voling rights, legal
ubligations to act inn the interests ol the
didiity ot any Hability 0 conltibute tu the
assets of the (10 on dissohition.

Derabs of any infonnel members

should not be included in the Register
of Members.

14

|

(b)

(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.

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 person at that
meeting, if the member so chooses.

) Membership fees

The C10 may require members to pay reasonable membership fees to

the 0.

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

(@)

(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-voting members, and
non-voting members do not qualify as members for any
purpose under the Charities Acts, General Regulations or
Dissolution Requlations.]
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Notes
Clause 10 - Members’ decisions -

rhese provisions reflect provisions in
the General Requiations that govern
decision-making by members. We
reconmrnend they are included m the
conslilulion for clarity

(2) this clause descnbes the usudl
mechanisim lor making decisions at
general meetings We recommend that it
15 included in the conslitution Lo reduce
the possibility of disagreements about
decision-making by raembers.

(3) 1his power (o iake decssions other
than by resolution at a general meeting)

is optional, but 1l the CI0 inlends (o use #,

it must be included in the constitition

(4) This clause highlights when special
provisions apply to a dedision, and

we recommend you mclude it. Only
include (a) if you are including the
cofresponding aptional power to remove
chanty trustees

A (10 may include further restriciians

in tts conshitulion controlling how
particular decisions must be taken {lhis
is called ‘a provision for entrenchment’).
C10s considering this should seek
professional advice

December 2012

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 dause, decisions of the members of
the Ci0 may be taken either by vote at a general meeting as provided in
sub-clause (2) of this clause or by written resolution as provided in sub-
clause (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 resolution without a
general meeting

(@)

3)

Subject to sub-clause (4) of this cdlause, 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,

prpvided that:

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

(i) a sinble majority of members has signified its
agreemet to the resolution in a document or
documentsyehich are received at the principal
office withinthe period of 28 days beginning with
the drculation tgte. The document signifying a
member’s agreement must be authenticated by
their signature (or ift\{he case of an organisation
which is a membes, by\execution according to its
usual procedure), by a stMement of their identity
accompanying the documen, or in such other
manner as the C10 has specifidy

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

(c)  EHigibility to vole 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
(a) above.

(d) Not less than 10% of the members of the (i0 may
request the charity trustees to make a proposal for
decision by the members.
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(e) The charity trustees must within 21 days of receiving such
a request comply with it if :

(i) The proposal is ot frivolous 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 to it if it is agreed by the
members; and

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

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

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

[@) Any decision to remove 3 trustee must be taken in
accordance with dause [15(2)].]

(b) 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 (IO to one
or more other C10s 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 Q0. 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]).

other 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

G)]

(b)

@

(d)

®©

U]

(9)

(h)

0

The charity trustees -

(i)  must call the annual general meeting of the
members of the C10 in accordance with sub-clause
(1) of this clause, and identify it as such in the
notice of the meeting; and

@ii) 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 CiD; 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 5% were substituted for 10%.

Any such request may include patticulars 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 (10 must be held within
28 days from the date on which it is called.

If the charity trustees fail to comply wilh 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 CI0 must reimburse any reasonable expenses incurred
by the members calling a general meeting by reason of
the failure of the charity tiustees to duly call the meeting,
but the Ci0 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)

@©

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;

(iif) give particulats of any tesolution 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
[21] (Use of electronic communication), details
of where the information may be found on the
(10’s website.

Pioof 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
or sent.

The proceedings of a meeting shall not be invalidated
because a member who was entitled ta receive natice
of the meeting did not receive it because of accidental
omission by the C10.

December 2012



() Chairing of general meetings

The person nominated as chair by the charity trustees under clause
[191(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)

©

@

(e)

®

No business may be transacted at any general meeting of
the members of the CI0 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.

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 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

@
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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
[(including proxy and postal votes)]. Every member has

one votefuriess-etherwise provided in the rights-of2
rDtareel , besshi Lo thi stution].
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Notes

(6}(b)-(d) 1he General Regulalions
require that, if members are to have

the right to demand a poll, this must

be sel out in the cansiitution, including
provisions goveining the manaer in
which it will be conducted. The provisions
sugyested hiere reilect quod practize.

Proxy voting ~the General Regulalions
stupulale that mambers can only vole Dy
proxy il here iy & spegfic provision in the
conatitision, which must set out:

(a) how a member appants a proxy;
(b) the nights of the proxy; and
{0 how the appombinent is tenminated

tor secommended wording (which does
not {onn part of the madel), please see
the Appendix 1o this constilution.

Postal voting - the General Regulatons
shpulale that mernbers can only use
posial votes if tere s o spedilic piovision
i the constitution, which must make
provision about the crcumstanes in
which, and the way n whick, suct voles
may be given.

For recommended wording (which does
2ol forrn part of the model), please see
the Appendix Lo his constitulion.

(7) ! the Q0 wiil have corpoiale
members, the Geaaral Requlalions
require that the constitutce must include
provision explaimng how (hey will be
represented al genetal imeetings.

if the {10 will have unincoiporated
members {see clause 9 - Membership

vl the ¢0) you should include references
to ofrganisations in this dlause. Otherwise
you should delete the words n

square brackeis

et VES R punaTsy  BORY 0T

COLPORATE  EPay  my ST

WOT(FY THE 10
MAA = & CENTALT

iE THE

DETAILE WOF

THe REPREEEANITE Ara DSATT
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(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 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.

() 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 for the poll.

(&) A poll may be taken :
(i)  at the 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 electionic
communications.

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

(f)  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

7 Aln organisation or ajcorporate body that is a member of the 010 may, /¢ T
in accordance with its usual decision-making process, authorise a person
to act as s representative at anygenelal meetmg of the C10.

THEL SHAL Alse Arectvr o JAUTY wHe  Siinee Aor AL ’QF’QDO‘:;};&“‘
7 The representative is entitled to exercise the same powers on behalf of ECyA
the [orgamisation or] carporate body as the [organisation or] corporate flh
body could exercise as an individual member of the CI0. /‘)i‘ Nitr )C 9
D AR e1ovinie
/Es) Adjournment of meetings C/{nﬁv“\ e

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 except business which could properly have been
transacted at the original meeting.
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Notes
Clause 12 - Charity trustees

(1) 7his clause explains the charily
truslees’ legal function, fegal duly to act
in good faith, and statutory duty of care,
We recornimend that these should be
set oul in the conslitulion. The lruslees
cannot adopt a lower duty of care.

(2) You should inciude provisions setling
oul who is eligible 1o be a charity trustee
of the C10.

sub-clause (a) requires all trustees 1o be
individuals. 1L is legally permissible for a
carporale body lo be a charily lrustee,
but we would advise against a trustee
body including both individuais and

one of more corpofale bodies. Where
the (10 will have corporate members
we recomiend that they should nol

be eected as trustees; only individuals
or nominees 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. Ii there

is a good reason why the CiQ will be
adiministered Ly a single tustee (eg a
corporation) or have any other trusteeship
artangement, you wil need lo armend
clauses 12-16, and should seek your own
professional advice.

I'he suggested provisions in (b) reflect
the law and {c) is based on good praclice.
There are olfences under the General
Requlations concerning leqally disgqualified
ndlividuals acling as lruslees.

if there are to be additional conditions
for trustee eligibility (beyond the legal
restriclions), these must be stated in

the constitution. For example, sorhe
charilies add requirernents 1o ensuie that
trustees have particular knowledge (o
experience eg of the locality in which the
Q10 operates or of issues relevant (o the
people that the 10 serves).

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

their goverrance in whatever ways are
appropriate in the circunstances, but
advises against having a board rmade up
entirely of people under 18. Q10 trustees
cannot he under 16

(3) The General Requlations require
that the conslilution must state the
minimum number of charity trustees, if
maore than one.
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12. Charity trustees

)

Functions and duties of charity trustees

The charity trustees shall manage the affairs of the 10 and may for
that purpase exercise all the powers of the Cl0. It is the duty of each

charity trustee :

2

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 CI0; and

to exerdise, 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)  if he of she acts as a charity trustee of the (10
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.

Eligibility for trusteeship

G)]
(b)

©

[d)

Every charity trustee must be a natuial person
No one may be appainted 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 otie 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 appaint 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 3 meeting of the charity
trustees, or appoint a new charity trustee.
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Notes

we recommend selling and including
mminirnum and maximum dusmbers of
clarily buslees,

A (10 can have a fued number of trustees
01 4 1ange belween a maximurn angd
miniinutn (which will give the G0 mote
flexibility}. Option 1a providles fof a
specified maximum number Option 1b
proviges ter no raximum himit, Option

2 prevides for other fruslee appointment
arrangements in aczordance with clause
13 {see below).

Choase 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 goud practice, a CIC should have

al least three charity tustees, ! the
numbes of tiustees falls below the
minimum specified in the constilution
the pravisions 'n clause 12(3) will enable
the remaining Chariy Lrustees o appoint
new teustees and prevent the Q0 trorn
becoming inoperable.

A (10 should have enough diarity
tiustees to effectively carry out theit
duties, bat not oo many so that il
Secomes unpraclical o hold effecive
truslee meelings wheire gveryone can
o4 ticpate in dedsion tmaking, We
suggest a magienuem of 12 nistees,
but you may choose a lugher or fower
nurnber depending on the {10's needs.

(4) rhe General Regulations require that
lhe constitution must include the names
of the first charily lruslees,

Clause 13 - Appointment of charity

trustees  The conslitution must make
provision about the aopomtment of one
vt [nofe persons 1o be charnity Liustees.

This clause contains two options Choose
the casresponding options in Clause 12
(3) and (lause 13

Option 1 provides for new truslees to be
appointed by the inembership {elected)

and retire vy rolation. This is the simplest,

and likely 16 be the usual, arrangement
for mast association GOs.

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.

y 1b

There is no
ppointed to the CIO.

refchanty trustees that may

Option 2

(b)

©

There should be:
t less than... nor mare than]... eleciet trustees;
ficio trustee(s]; and

n... nor moge-than)... nominated trustees].
There must be e{[t:ree] charity trustees. If the
number falls béloX this minimum, the remaining trustee

or truste? ay act only to call a meeting of the charity
trustegs, or appoint a newy charity trustee.

T¥e maximurm number of chathyy trustees that can be
appointed is as provided in sub-ddyse (a) of this clause.
No trustee appointment may be rmade in excess of
these provisions.

First charity trustees

The first charity trustees of the €10 are -

SEtcr b Apleas StUfes
SIEA Blakes Tl e,
MpAmEr CiMeey  INESG May 23

Option 1

......................... RHODES o

13. Appointment of charity trustees

At the first annual general meeting of the members of the C10
all the charity trustees shall retire from office;]
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Notes

The mechanism lor election and
retirernent in this clause reflects good
practice. You may wish 10 include
provision for all trustees Lo relire at the
first AGM [(7)] but this is not essential.

(5) allows lhe exisling chaiily trustees

of the members 10 appoint additiona!
tiustees Lo temporarily fill vacanaes of lu
hring additional skilis and experience onto
the truslee board. We recomimend (hal
you include his power.

Option 2 pravides for new Liustees Lo
be appointed in different ways including
alection by members, ex-officio (1e by
vrtue of holding a certain oflice, eg the
jocal vicat) and nomigativn by another
organisation, il you use option 2 you
will need to amend it 10 meet the (0%
particular crcurnstances depend ng on
the cornbination of difterent metheds

of appointinent thal will apply. These
additional appainiment rrethods are
ysually only appiopriate for charilies
operating in particular local areas or with
finks to parlicular bodies, and where it
is desired to involve maermbers of toca!
councils, local churches or othes external
organisations on the lrustee body.

You may wish (o incluge provision for ol
elecled trustees to relire at the firsl AGM
[(1){(a)] but this 1s not essential.

{(N(e) a'lows Lhe existing chanty trustees
or the rmembers 1o appoint additionel
trustees to lemporarily lill vacancies or to
bring additionat skills and experience onto
the trustee board. We recommeni thal
you include this power.

December 2012
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(3)

“)

(5)

©)

At every [subsequent] annual general meeting of the members
of the Ci0, 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 chasity trustees to retire by rotation shall be those who
have been longest in office since their last appointment

or reappointment. Iif any trustees were last appointed or
reappointed on the same day those to retire shall (unless they
otherwise 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 CIO shall ietire in
accordance with the provisions of sub-clauses (2) and (3) of this
clause. 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

)

Elected charity trustees -

-

t the first annual general meeting of thbers of the
Qi the elected charity trustees shall retire from office;]

(b) At every [subsequent] annual-deneral meeting of the
members of the C10, one-third of the elected charity
trustees shall ng office. If the number of elected
charity trustees is.«fot theee or a multiple of three,
then the numbér nearest te_one-third shall retire from

office, but f/lhere is only onexcharity trustee, he or she
shall retife,

(© The harity trustees to retire by rotation

|

appointment or reappointment. If any trusteeswwere last
appointed or reappointed on the same day those to retiie
shall (unless they otherwise agree 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 meéiing; any
vacancies not filled at the annual gen 7l meeting may be
d as provided in sub-clause (e) f’ﬁns clause;

©

®

(b) add (c) of this clause. A person so appejnted by
:?e’ charity trustees shall retire at the conclusipn of the

appointment, and shall not be counted for the purpqsc of
determining which of the charity trustees is to retir}B\

rotation at that meeting.
<

‘\ﬁz)\:x officio charity trustee[s]
The [inser{_role] for the time being (“the office h?l()rﬂm
offi

automatically by virtue of holding that office (© cio”), be a
charity trustee.

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

tment as a charity trustee, give
in writing to the tiusiees of his or her unwillingness
o act in that capacity; or

~ (b) after accepting appointment as a charitylrustee, resign
/ under the provisions contained in clauswment

and removal of charity trustees).

(@) Dbefore

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

- /
G

Nominated Charity Trustee[s]
Fasert name of appointing bodyt(“the appointing body")

it [insert num charity trustees.

(b) st be made at a meeting held

accordin e of the appointing body.
() rath appointment must be f;Mars.

“4 The appointment will be effective fiom the later of:
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clause 14 - Information for new
charity trustees

This clause represents goud praclice; we
teconuneind that you inciuge . Wiy vilal
for new lrustees 10 have easy access o
tha inforination and traming 1haz: they
need tc become eifecive meinbers of
the Lustee body.

Clause 15 - Retirement and removal
of charity trustees (1) Ihe General
Reyulations requive that the constitution
must conkin pravisions selting oul
how charily trustees inay retire

or otherwise cease (g hold office.

The prowssions in the model loffows
secormupiended geod practae,

(2) and (3) This is an optional power
alfowdng Ui miembers W eimpve ¢
charity fustee. The members iay only
remove trustees il a power lo do so is
wcluded 1n the consuitulion, This pewer
should be exercised anly in the interests
o the charity, and itis irmportant that
the process is fair and transparent (9s
provided in (3)).

December 2012

(i) the date of the vacancy; or

(i) the date on which the ClO is informed/ot/
the appointment. C"/b/
ppointed neeg e a member of the

(e) The pers
appointing \l%ly

appointing body has the same
/d,\é 7 under Clause 12(1) as | ther charity trustees to
- act in the way he or she decides in d faith would be
most likely to further the purposes of the €10.]

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 inade to
it; and

(b) a copy of the C10’s latest trustees’ annual report and
statement of accounts.

15. Retirement and removal of charity trustees
m A charity trustee ceases to hald 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;

(0 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 ot the C10 in accordance
with sub-clause (2) of this clause;] or

() 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).

[(20 A charity trustee shall be removed from office if a resolutian
ta remove that trustee is praposed 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 - Thus clause will hielp o ensure
carty aboul reappointing liustees who
have retired We recominend thal you
include it There is an optional provision
to himil the number of consecutive terns
that a truslee can serve for, which inay
lielp to encouiage 1egular tumoven and
change on the tustee board. {I s good
practice to aim for a balance between
continuity and change.)

Clause 17 - Taking of decisions by
charity trustees - The power (0 (ske
decisions by resolulion in wriling or
eieclionic funn oulsice meelings is
opiona, bt if the trostees intend (o use
it, it must be ncluded in the cens:itytion.
5uch a deasion must be unanirmous (e all
ot the truslees rust agree).

Clause 18 - Delegation by charity
trustees - This powet is optional, We
feLomniend you intlude it as 6 inatler of
good praciice. The General Requlations
give charity trustees of a (10 automauc
power Lo defegate lasks o subs-
connitiees, statl ur agents; but without
s additional constitulional power, the
trastees will be unable to delegate any
power {0 maxe dedisions.

Sub-clauses (2)(@)-(¢) teflect minfmuin

good practice andt 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, specifying 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 C10.]

16. Reappointment of charity trustees

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

natice to the C eligible for rea ment. [A charity tcustee who
: - rved for nsecutlve may not be reappointed for a
' {iOLLngll consecuhve 3 but may be reappointed after an interval of at

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

(0 the chanty 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
truslees - The General Regulations
require that the Constitution mast indude
provisions lar the calling and running
of meelings including the minimum
nurber of hieslees who shall form a
quotui, appoitiment ol ¢ chait and, i
uustees will be abte i demand a poll
{a counted vole, normally with voting
papers), the procedure tor conducting
such a poll. The provisions in his model
ate good practice recommendations,

{We have not included provision for
truslees 1o have a poil as feedback fom
o consultations suggested that mast
charities did not fee! it was appropriate. 1l
this power is requited, please see clause
11{¢)(b-e) for a suitable wording.)

(3)(@) We recommend that the qucruin
for trustee meetings should not be less
than one third of the nurmber of trustees

(3)(c) 1 is comrnon, but not obligatory,
for the Char to have a casting vole. You
may include or delete this power.

(4) ~ this clause is optionat, bet will

be required f one or more of lhe

CIO's trustees may Hrom lime o time
pariidpale in teetiegs by telephone o
sitnilar means,
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19. Meetings and proceedings of charity trustees

M

2

@)

(b)

Calling meetings

Any charity trustee may call a 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 one of their number to chair their
meetings and may at any time revoke such appointment. If no-one
fias 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)

@

@

(b)

(@

Proceduse at meetings

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 vates, the chair shall have a
second or casting vote.]

Participation in meetings by electionit means

(C)

(b)

©

A meeting may be held by suitable electronic means
agreed by the charity trustees in which each participant
may communicate with all the ather 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.
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Notes

Clause 20 - Saving provisions - We
reconwnend (hat you include this dause
to reduce the fisk of trustees’ decisions
being declared mvatid for purely techmucal
reasons, This is, however, alsu coverad in
the Geneal Regulativny.

Clause 21 - Execution of documents
we recoinnend thal you include (his
clause, for clanty aboul how docunients
may be validly executed on behall of the
Q0. it indudes prevision for use of a seal,

whuch the General Regulaticns stipotate
must e ncluded il the Q0 s to have a
seal (but there is no requiremnent lo have
wie). The Generat Regulations requite Liwe
full namie of the 710 10 be dearly wiillee
un he seal, and failure to cornply with
s 15 an offence.

Clause 22 - Use of electronic
cominunications - The Gen2:al
Regulations ndude provsions gave.aing
the use of eleclicic cornmunication,

and we secormmend hal (G tusltees
farmhanse thermnselves with the
requinenients. Failure W comiply with the
wquirement 1o provide a haiid copy would
constilizie an offence.

20. Saving provisions

1) subject to sub-clause (2) of this clause, all decisions of the
charity trustees, or of a committee of charity trustees, shall
be valid notwithstanding the participation in any vote of a
chanty 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.

) Sub-clause (1) of this clause does not permit a charity trustee
to keep any benefit that may be conferred upon him or her by
a resolution of the charity trustees or of 3 committee of charity
trustees if, but for clause (1), the resolution would have been
void, or if the charity trustee has not complied with clause 7
(Conflicts of interest).

21. Execution of documents

m The Cl0 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 CI0 has a seal:

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

(b) it must only be used by the authority 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.

22. Use of electronic communications

[{(1) General]

The Q10 will comply with the requirements of the Communications
Provisions in the General Regulations and in particular:

(3) the requirement to provide within 21 days to any member
on request a hard copy of any document or information
sent to the member otherwise than in hard copy form;
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(2) To the Ci0

Use of electronic communications

Any member of charity trustee of the (10 may communicate
electronically with the €10 to an address specified by the 10 for the
purpose, so long as the communication is authenticated in a manner

which is satisfactory to the ClO.

(3) Bythe o
G)]

(b)

36

(@

Any member or charity trustee of the CI0, by providing
the 1o with his or her email address or similar, is taken
to have agreed to receive communications from the C10
in electronic form at that address, unless the member has
indicated to the CI0 his or her unwillingness to receive
such communications in that form.

The charity trustees may, subject to compliance with
any legal requirements, by means of publication on

its website -
()  provide the members with the notice referred to

in dause 11(3) (Notice of general meetings);
(i) give charity trustees notice of their meetings

in accordance with clause 18(1) (Calling

meetings); [and

December 2012

(iii) 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), 18(5) (Decisions
taken by resolution in writing), or clause 11(8)
(Pastal vating)].

The charity trustees must :

0]

(i)

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

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.
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Notes

The General Requlations state Lhal if the
CHO intends Lo aulomalically use electionic
cotrmonicalinn of 3 wehsite

1o send lorrnal communications 1o
merabers, this must be slaled in Lthe
constitution, which musl alsg sel oul the
citcumstances i which this will heppen
for sugaested wording, please <ee the
appendix 1o this constilution,

(lause 23 - Keeping of registers  Tlhis
clause reflacts the tequiternents in the
Genetal Requlations thal the (10 keaps
1egislers of members and charity tiustee
ana makes this information available

for inspecticn by inlerested persons.

this does nol have to e stated i the
constitution bul is includagd lo serve as

4 terningdes.

Clause 24 - Minutes - this clause
reflects the requiremnents of the General
Regulations regarding record keeping.
we recommend that this danse is
included, 1o remind the lrustees of

thew responsibililies.

(lause 25 - Accounting records (etc) -
ITvs clause reilects the buslees’ duties
under the Charities At 201 L

we recornmend that this clause 1s
nciuded, to remind the trustees of
their responsibililies.

Clause 26 - Rules - We recormmend

that this power should be included fo
clarity, but charilies aulomalica.ly have
this power and an express powet 15 1ol
needed, il is inportant that members are
made aware of, and can easily obtan
copies of any rules.
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(b)\any—requﬁemems—mﬂw
Lommissief-rapartitalar fOTT 0r manner.

23. Keeping of Registers

The CI0 must comply with its obligations under the General Regulations
in relation 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:
(1) appointments of officers made by the charity trustees;
(2) proceedings at general meetings of the ClO;

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

- the names of the trustees present at the meeting;
.+ the decisions made at the meetings; and
- where appropriate the reasons for the decisions;

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

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

(1) The charity trustees must comply with the requirements of the
Charities Act 2011 with regard to the keeping of accounting
records, to the preparation 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 CIOQ,
within 10 months of the financial year end.

(2) The charity trustees must comply with their obligation to inform
the Commission within 28 days of any change in the particulars
of the (10 entered on the Central Register of Charities..

26. Rules

The charity lrustees may from time 1o 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 CI0, but such rules or bye
laws must not be inconsistent with any provision of this constitution.
Copies of any such ules or bye laws tuirently in foice must be made
available to any member of the CI0 on request.
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Notes

Clause 27 - Disputes - it is good praclice
tu include provistons tor dealing wilh ony
disputes that anse helween members of
the (0, Litigation can be expensive, and
litigation about the wierna’ affaus of a
charity would aimos| certainly constitute
“chatiiy proceedings”, whid: can be laken
only with the Cormmission’s authority,

we would usually require the parties lo g
dispuie o have nied medialion first.

Clause 28 - Amendment of constitution
- s rellects the C10s” statulory power
ol armendment n sechions 224227 ol the
Caarities ACt 2011, A CHO's conslitution
should mdide these provisions for ¢ase
of reference. The constilution ¢f 3 CI0
cannoi overnde the slatulory power

of constitulional armendment, bul the
General Reguaalions provide (hat you
may include additional restictions in
some of all cases, for example requiting
atonger pertod of notice hefore the
ineeling, of a higher rajority, for cerlain
changes. Addittonal restriclions aste hot
provided for in this model and if you are
consideting this, we recornmend thal you
take appropnate advice. 1o request the
Comrnission’s consent to an armendment
ol (o wforin the Cominission of an
awendment, please complete our uiline
form, which is available at ffink to be
inserted].

Cfause 29 - voluntary winding up or
dissolution - This clause reflects the
provisions of the Charities ACL 2011, e
General Regulations and Dissolution
Regulgiions. We tecatnmend that it is
included n the constitution for ease of
relerence. it also highlights that there

aie other requirernents i the Dissolution
Regulations tha: the trustoes 1aust comply
with, as there are ofiences {or non-
cornpliance. to nfarm the Comnusston of
your ClO's dissolution, please conplele
out ouline form, which is available at fiink
19 he inserted)

27. Disputes

If a dispute arises between members of the (10 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 uy 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:

M

0)

)

@

This constitution can only be amended:

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

(b) by a resolution passed by a 75% majority of votes cast at
a general meeting of the members of the Ci0.

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

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

A copy of any resolution altering the constitution, together with
a copy of the CIO’s 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

M

As piovided by the Dissolution Requlations, the CI0 may be
dissolved by resolution of its membess. Any decision by the
members to wind up or dissolve the Cl0 can only be made:

(@ at a general meeting of the members of the CI0 called
in accordance with dause [11] (Meetings of Members),
of which not less than 14 days’ notice has been given to
those eligible to attend and vote:

(i) by a resolution passed by a 75% majority of those
voting, or

(i) by aresolution passed by decision taken without
a vote and without any expression of dissent
in response to the question put to the general
meeting; or
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(2) The constitlution must contain
directions about haw its property will
be applied if iUis wound up. Any gssets
remnaining afler the payment of debls
must be applied for chanisble purposes
thal are sumilar to those of the (0.

(4) 1L 1s essential for Liustees Lo be
aware that if the CIC is unable Lo meetl
its finangal chhgations in full when it is
wound up, the provisions in sub-clauses
{(1)-(3) do not apply, and the rclevanl
provisions ol the Dissalubion Regulations
must te lellowed, Tailuie to do sois

1ot uiiy an sflenice, but it could lead o
personal liahility for the trusiees.

Clause 30 - interpretation - Lhis clause

explaing some tenms used in the rest of
the constitution.
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(b) by aresolution agreed in writing by all members of
the Ci0.

2 Subject 1o the payment of all the C10’s debts:

(@  Any resolution for the winding up of the (IO, or for the
dissolution of the Cl0 without winding up, may contain a
provision directing how any semaining assets of the ClQ
shall be applied.

(b) If the resolution does not contain such a provision, the
charity trustees must decide how any remaining assets of
the Ci0 shall be applied.

(© In either case the remaining assets must be applied for
charitable purposes the same as or similar to those of
the ClO.

(3) The (10 must abserve the requirements of the Dissolution
Regulations in applying to the Commission for the CIO to be
removed from the Register of Charities, and in panticular:

(@) the charity trustees must send with their application to
the Commission:

(i)  a copy of the resolution passed by the members of
the C10;

(ii)  a declaration by the charity trustees that any debts
and other liabilities of the C10 have been settled or
otherwise provided for in full; and

(i) a statement by the charity trustees 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 lo every member
and employee of the (10, and to any charity trustee of the
€10 who was not privy to the application.

(4 If the €10 is to be wound up or dissolved in any other
circumstances, the provisions of the Dissolution Regulations
must be followed.

30. Interpretation
In this constitution:
“connected person” means:

(@ achild, parent, grandchild, grandparent, brother or sister
of the charity trustee;
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' (b) the spouse or civil partner of the charity trustee or of any
person falling within sub-clause (3) above;

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

(d) aninstitution which is controlied -

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

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

(e) a body corporate in which -

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

(i)  two or more persons falling within sub-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) Regufations 2012,

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

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

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

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