Motas

These explanatory ncles are for advlce
and referance only and de not forrm part
of the text of the consytution.

Inserting the date of the constitutlon

Is goad practice, and helps to ensure
gveryone fs working from the same
dozurnent. The date to entar herg !s the
date the constltutlon, or any smendment
to It, has been reglstered by the
Comrisslon, as this 1s when 1t comes
into effect, Leave this undated until the
constitution has been reglstered,

Clausa 1~ Nama - You must ingiude

the name of the C10 1n the constitution,

In general, the Comemnission can accepl
any charlty name vnless It would be
misleading, efensive or too similar to

the name of an existing charity (unless.
the C10 s replacing thel charlty}, The
commission has powers o require a
charity to change its name if this happens,
Further Informatlon on this is provided In
our pulsiication Registering as a charity
(cc1) and In our Operational Guldance
(QG330 - Narnes of choilies), which are
available on our websile, There are also
legal restiictions on uslng the same name
a3 #h exlsting company {unless tisa
charitable company that Is canverting to

a Clo) or as a former company or CIO that
underwent insolvent liquidation - If in
doubt seek professional 2dvice,

Clause 2 - Brincipal offlce =~ The
constliutlon must stale whether the Clos
princtpal office is In England or Wales.

tonstitution of a Charltable Incorporated Organisation
with veting members other than its charity trustees
{“Association” Model Constitution)
Date of constitution (last amended); _
S NG LA, AL o
1. Name
The name of the Charitable Incorporated Grganisation ("tihe €10") Is
AR TG T . I T T2
2. National location of principal office

The €10 must have a principal offlce In England or Wales, The principal
office of the €10 Is in IEngland][Watest—

3. Object[s]
The object]s] of the €10 [Is][are]
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Clause 3 - 0Djects ~ The CIG must have
exclusively charltable objects which you
must sat out in the constitutlon. Guldance
on appropriate wording for objects

Is available on our wabsite. The key
elements o include are;

+ the purpase or purposes for which the
€10 15 being established;

v the people who can benefit; and
If appropriate

< any geographic limits defining the
area of beneflt, If you Include an area
of benefit, It is common to define it by
reference to 2 local government area:
this has the advantage of clarlty and
simiplicity, but <an creste problems
if the area is subsequently altered of
aholished, If this happens in future,
rontact the Commission for advice on
amending the objecls.

ME. If yau cannot fit your pbjects in the
space provided, please Include them on
3 separate piece of paper and submit this
with the constitution

/7 %

Nothag In this constitution siaiiauthornse an apphicaton of e proper —

of the Q10 for the purposes which are not charitable in accordance with
[sectlon 7 of the Charlties and Trustee Investrent (Scotland) Act 2005]
and [section 2 of the Charities Act (Northern Ireland) 2008]

4. Powers

The CIO has power to do anything which |5 calculated to further its
object(s] or is canducive or Incidental to dolng se. In particular, the €10's
powers include power to:

) borrow monay and to charge the whole or any part of its
property as securlty for the repayment of the money borrowed.
The (10 must comply as appropitate with sections 124 and 125
of the Charities Act 2071 If It wishes to mortgage land;

(2) buy, take on lzase or in exchange, hire or otherwlse acquire any
property and to maintain and equip it for use;

(3)  sell, tzase 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
Charlties Act 2011;
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If the (0 naeds to be recognised &5

4 charlty In Scoftand and/ar Morthern
Ireland you will need to include the
relevant parts of the wording 10 square
brackets to meet the requiremenis of
charlty law In those countries

{lause 4 - Powers - The Charlties Act
2011 glves & C10 power to do ‘anything
which is catculated to further Its purposes
or Is conduclve or Incidental to dolag 5o’
Strictly speaking, this Is the only power

2 €10 needs, £ can, howaver, be helpiul
to state certain powers explicitly In the
gonstitution, In particular, a stated power
to borraw [(1)] may reassure potential
lendars, For this reason we recommend
that you include the example powers set
out In the madel {these Include powers to
buy, sell and fease property, employ staff

and delegate. investment managemeant to -

2 professional fund-rmanager). You may
add other express powers hare If you
wlsh g,

You may Include a constitutlonal provision
restrieting the general power In the

2011 Act. You must only include such
arestriction (£ 1t s in the C1Os Interasts.
You must not restrict the €10 powers [n
3 way that prevents it from disposing of
lts property. Restrlctions on the powers
are not provided for in this model and we
recommend that you seek appropriate
advice If you are considering this.

Ctause 5 =~ Application of income and
property ~ we recomrmand that you
include this clause,

5

@)

employ and remunerate such staff as are necessary for carrylng
out the work of the €10, The Cl0 may employ or remunerate

a charity trustee orly to the extent that It Is perrnltted to do

50 by clause 6 (Benefits and payments fo charity trustees and
connected persons) and provided it complles with the conditions
of those clauses;

depasit or Invest funds, employ a professional fund-manager,
and arrange for the Invastments or other property of the CI0
to be held in the name of a nominee, In the same manner and
subject to the same condltions as the trustees of a trust are
permitted to do by the Trustee Act 2000;

Application of income and property

ol

The incormie and property of the €10 must be applied sclely
towzrds the promation of the objecis: -

(8 A charity trustee Is entitied to be reimbursed fram the
property of the CI0 or may pay out of such property
reasonable expenses properly Incurred by him or her
when acting on behalf of the Cl0.

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

None of the Income or property of the €10 may be pald or
transferred directly orindirectly by way of dividend, bonus or
otherwlse by way of profit to any member of the €10, This does

5¢1) reflects the statutory provisions In
the Charitles Act 2011 about a €O charlty
frustee’s entltlement to reaspnable
expenses and that they may benefit

from trustee indemnity insurance, we
tecornmend that you include it In the
constltution, to nform people tavolved
with the charlty,

5(2) reflects charlty law requirements
that the inceme and property of a do
must be appllad solely to further its
ohjects and not to benaflt the membars
of charity trustees {except as permitted
by the govarnlng documeant (see clause
6) or other express power). The trustess
have a duty to ensura thal the funds
are correctly applied In accordance with
this principle.

Clause 6 - Benafits and payments to
charity trustees and connected persons
~{harlty trustees may anly beneflt from
thelr chartty if they have express legal
authorisation to do so (such as 2 clause in
the constitwtion}. This rastriction exiends
to people closely connected to a trustee
{connected persons’ ~ this teim s defined

E Al G
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(3)

mot-preventamemberwhofsmot-alsoacharity trusteevetelving:
(@ & benefit from the 10 as a beneficiary of the €10;

(b) reasonable and proper remuneration for any goods or
services supplied to the €10,

Nothing In this clause shall prevent g charity trustes or
connected person recelving any benefit or payment which is
authorised by Clause 6.

Benefits and payments te charity trustees and
connected persons

(1)

Gieneral provisions

No charity trustee or connected person may:

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

(b) sell goods, services, or any interest in land to the CI0;

() be employad by, or recelve any rernUneration from, the CI;
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in the interpretation clause). You should
include this clause so that charity trustees
are clear about the restrictions that apply
to them; and unless vou include if, ihe
default legal position will apply. Even
where trustees are allowed to benefit
from the CI0, this must only happen
where the benefit 15 in the Interasts of
the CI0. Our guidance Trustes expenses
and payments {CC11) provides more
information about trustee benefits,

The model clase permits 2 minarlty of
the charity trustees or connected persons
1o receive payments and other benefits in
certain instances (such as for goods and
services they supply to the CI0), sebject
1o the stated controls, The option also
allows other types of krustee benefit,
subject to the Commission’s prior consent.

You may rastrict the benefits that the

charlty trustees will be allowed receive

by altering these clauses, but if you later
need to undo any of the restrictions it

will require the Commission’s consent to
do sc. Trustees do nat have to use these
powers just because they have them - we
suggest you may find it simpler to keep 1o
the model wording.

None of these options allows the trusteas
to receive payment far acting as a trustes,

(Zy(a) 1 all of the trustees will benefit
frem the activiiles of the €IG {for
exarnple, by using facllities available

te all Inhabltants of the area, such as

a cammunity centre), you may wish

to substitute the feflowing warding:

“A charlty truslee or connectad person
may receive a benefit from the €10 as a
benaficiary provided that it s available
generalfy 1o the beneficiaries of the 10/

2{d) The CI0 should document the

amotint of, and the terms of, the trustea’s
or connected person’s ioan.

: Y i

—

(d) receive any other financial benefit from the C10;

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

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

(@) A charity trustee or connected person may recelve a
benefit from the CI0 as a beneficiary of the CI0 pravided
that a-majerity-et-the-trusteesdomotbupefitinsthis-way.
11 A ladle S G the bentbrordronf &
(b) A charity trustee or connected pérson may enter into a 77
contract for the supply of services, or of goods thatare  £/p
supplied in connection with the provision of services, to
the CI0 where that is permitted in accordance with, and
subject to the conditions in, saction 185 to 188 of the
Charities Act 2011,

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

(d) A charity trustae or connected person may raceive Interest
on money lent to the CI0 at a reasonable and proper rate
which must be not more than the Bank of England bank
rate (alse known as the base rate).

{e) A charity trustee or connected person may receive rent
far premises let by the trustee or connected person to the
Cl0. 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 propesal or the rent or other terms of the lease are
under discussion,

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

(3)  Payment for supply of goods only - controls

The €10 and its charity trustees may only rely upon the authority
provided by sub-clause (2)(c) of this clause if each of the following
conditions is satisfied:

(@  The amcunt or maximurm amount of the payment for the
goods is set out in a written agreement between the CIO
and the charity trustee or connected person supplying the
goods {“the supplier”).

S
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(0)

The amount or maximurn amaount of the payment for
the goods does not exceed what Is ressonable in the
crcurnstances for the supply of the goods In questlon.

The other charlty trustees are satisfied that it is in the
best Intaresis of the CI0 to centract with the suppller
rather than with someone who Is not a charity trustee or
connected person. In reaching that declsion the charity
trustees must balance the advantage of centracting

with 2 charity trustee or connected person against the
disadvantages of dolng so.

The supplier Is absent from the part of any meeting at
which there is discusslon 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 <I0.

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

The reason for thelr decislon is recarded by the charity
trustees in the minute book.

A majorlty of the charlty trustees then In office are not
in receipt of tenuneration or payments authorised by
¢lause 6.

Clause 7 ~ Confllets of interest and
canflicts of loyalty « The General
Regulatiens provide that a charlty trustee
of a {10 must not take park in any
declston fram which they waould directly
or indlrectly benefit personally, unless
they cannot reasanably be regardad as
having a confllct of interest. This cause
reminds the trustees of this requirement
and also reflects widar goad practice

on managing confilets of Interast and
confilcts of loyalty. We racommend that
you include I,

i )i

(4)  Insub-clauses (2) and (3) of this clausex
@ “the 10" includes any company in which the 0:
()  holds more than 506% of the shares; or "
(i) controls more than 50% of the votlng rights
attached to the shares; or
(i) has the right to appaint one ar more directors to the
board of the company;
(b) “connectad parson” includes any persen within the

definition set out In clause [30] (Intarpretation);

7. Conflicts of interest and conflicts of loyalty

A charlty trustee must:

(1

declare the nature and extent of any Interest, direct or Indirect,
which he or she has [n a proposed transaction or arrangement
with the €10 or in any transaction or arrangement entered into
by the QO which has not previpusly been declared; and
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Clause 8 - Liabillty of members -
The constitution must state whether
members of the CIC efther

{a} have no llability to contribule to the
assets of the CI0if it is wound up
[option 1] or:

(b} will be lizble to coniribute up to a
maximum amount each If the CI0
cannot meet fs financial obligaticns
when 1t is wound up [option 2],

Choose one option and delete the other.
There is no preference or requirernent In
the legal framewark for mernbers to be
liable to contribute anything.

if you choose optlon 2, you must insart
tha maximum amount (nermally a
neminal surm such as £1 or £10} for which
members will be individusily lable,

Clause 9 - Membership of the C10 - A
€10 must have one or morg members.

if all of the 00’ voting members wiil also
be trustees and there will be no other
yoting members, you should use the
Foundation Model Constitution.

{1)(a) and (b} You must stzle in the
constitution who s eligible to be a
member and how semeons becomes
a member.

it is possible to include mare restrictive
membership pravisions (far example
requiring members te be ‘approved’

by the charity trustees); in that case

the membership refusal pravistons
{clause 9(1)(b)(ii7Y) would also need to
be changed. Membership must noi be
unreasonably restricted If the members
are also lhe beneficiaries of the CI0 as
that would affect public benefit.

(1)¢a) Normally, the members of a charity
are individuals, but corporate bodies

{eg companles) can also be members.

in a few cases, charltles say they also
have unincorporated bodies (eq local
associations that are part of a natlonal
federationy as members. Legal exparts
dlsagree about this, but charities asked us
not to prevent it by default. ifa (IO

¥ VY avia

90

2)

absent himself or herself from any discussions of the charity
trustees (n 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
financlal interest).

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

Liability of members to contribute to the assets of the C10if it
is wound up

Option 1

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

Option 2

()

Membership of the Ci0o

)

g ot (L0 0
D5 ke Lo

If the C10 is wound up, each member of the CI0 is liable to
contribute to the assets of the €10 such/amount (but not
more than £[...]} as may be required fgr payment of the debts

In sub-clause (1} of this clause “m
or organisation that was a membg
before the commencement of thy

mber” includes any person
r of the C10 within 12 months
winding up.

But subject to that, the membe of the 10 have no liability to
contribute to its assets if it is wpund up, and accordingly have
no personal responsibility for the setttement of its debts and

liabilities beyond the amount that they are liable to contribute.

Admission of new members
(@) Eligibility

Membership of the CIO is open tc anyone who is Interested in
furthering its purposes, and who, by applying for membership,
has indicated his, her or itslagreement to bacome a member
and acceptance of the duty of members set out in sub-clause (3)
of this clause.

A member may be an indiyidual, a corporate body, or [an
individual or corporate bodly representing] an organisation
which is not incorporated.

K;Ce.cz, v f}C&PJ
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will have unincorperated members, they
should eithar be represented by a person
they nominate (keep the words in square
brackets) or act as members in thelr

own right (defete the words In square
brackets). The 10 will need to make

fules to govern how any unincorpors ted
members exercise their rights and dutles
as members, for example, attending
meetings and voting, or meeting any
llzbility to contribute funds In the event of
the €10 winding up.

(2) We recommend you include this
provision, otherwise the charity's
membership records could become
unworkable and the charity would

lose contral ovar membership. Include
the words in square brackets if the
membership Includes representatives of
unlncorporated arganisations (see clause
9(1)(a); otherwise remave them.

(3) This Is the legal duty of each member
of the CIC as set out in the Charltles Act
2071, You may find It helpfu! to set this
outin the constitution, The constliution
canrot change the members' legal duty,

{(4) The General Requlations state that
the constitution must contain pravision
for retlrernent and termination of
membership. The suggestions here are
based on experlence and gooed practice.

//%é?

(b) Admission procedure

The charity trustees:

() may require appticatiohs for membership to be
made in any reasonable way that they decide,

(ity  [shall, if they approvefan application for
membership, notify the applicant of their decision
within [21 days];]}

(i) may refuse an appligation for membership if they
believe that it Is In the best interests of the ClO for
them to do so;

(Iv)  shall, if they decidefto refuse an application for
membership, give the applicant their reasons for
doing so, within ]2} days] of the decisicn being
taken, and give the applicant the opportunity to
appeal against thef refusal; and

(v)  shall give fair conflderation to any such appeal, and
shall inform the applicant of their decision, but any
decision to confirm refusal of the application for
membership shalf be final.

(2)  Transfer of membership

Membership of the Cl0 cannot be transferred to anyene else [except In
the case of an individual or carporate bady 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 nat take effect until the CIO has recelved written
notification of the transfer],

(3)  Duty of members

Itis the duty of each member of the CI0 to exercise his or her powers as
a member of the CI0 in the way he or she decides in good faith would
be most likely to further the purposes of the (0.

(4) Termination of membership
(@)  Membership of the €10 comes to an end if:

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

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

(it} any sum of money owed by the member to the

(10 s not paid in full within six months of its falling
due; of

oo
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(5) Charities have discretun to set and
charge membership fees, but it may be
advisable to state this In the constitution
ko avoid any misunderstanding.

Classes of membarship~ Some charltles
have different categories of classes of
mermbars with differant voting rights.

Tho-Canora-Ragelakiam e Llrpatna
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(5)
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(iv) Athe charlty trustees declde that It s In the best
interests of the Cl0 that the member in question’
should be removed from membership, and pass a
resolution to that effect.

Before the charity trustees take any decislon to remove
someone frorn membership of the CIO they must:

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

() 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;

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

(iv) consider at thet 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,
(0 [«

Lee flate 7]

Membership fees

The CI0 may requira members to pay reasonable membership fees to

if this appllas to the €10, the diffarent
categorles of members and their veting
rights must be set out in the canstitution,
We are unable to provide a model dause
for thls as It will need to be drafted tg
reflect the Ci0's parteular clrcumstances,
You may need professlonal advicz on a
suitable werding,

We do nat advise C10s to have different
classes of rembership, but itls
permissible where the trustees consider It
to be In the tnterests of the €10,

(6) Power to creata informal or
associate membeiship - We advise
€105 to Include this pawar (f thay wil
have or may consider having an informal
{asscclate) membarship, mambership

of this kind does nof count as
membership for teqal purposes, for
example in terms of voting rights, legal
obligations to act in the Interests of the
charity of any llabillty tc contribute to the
assets of the €0 on disselution.

Details of any informal members

snould not be included in the Register
of Members,

14

the Clo,

[(6)

Informal or associate (nen-voting) membership

()

The charlty trustees may create associate or ather classes
of non-voting membership, and may deterraine the
rights and obligations of any such members (Including
payment of membership fees), and the conditions for
admilssion te, and termination of membership of any such
¢lass of members,

Other references in this constitution te “members” and
“membership” do not apply to non-voting mernbers, and. .
non-voting members do not qualify as members for any *
purpose under the Charlties Acts, General Requlations or
Dissolution Regulations.]

'
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Notas
clause 10 - Members’ decisions -

These provistons reflert provisions In
the Gerreral Requlations that govern
decislon-making by members, we
recommend they are Inciuded In the
censttiutlan for darity.

{2) This ¢lagse describes the ysual
mechanism for making declslons at
general meetings. We recommend that It
Is Inciuded In the constitution to reduce
the possiallity of disagresments abayt
decislon-making by members,

(3} This pawer {to take declsions other
than by resolution at 2 genera) meeting)
Is optloral, but If the €10 Intends to use 1,
It must be inciuded in the constlzution.

{4) This clause highlights when spacial
provisions &pply to 8 declsion, and

We racomnend you Include It Only
Include (a) if you are Including the
cerresponding optional power 1o remove
charlty trustees,

A CIO may Include further restrictions
Infis constitution controlling how
particular decislons must be taken {this
is called a provision for antrenchment’),
Ci0s considering this should seek
professional advice,

10. Members’ decisions
(1) General provisions

Except for those decisions that must be taken I & particular way as
indicated In sub-clause {4) of this clause, decisions of the members of
the CI0 may be taken elther by vote at a general meeting as provided tn
sub-clause (2) of this clzuse or by written resolution as provided In sub-
clause (3) of this clause,

(2)  Taking ordinary decisions by vote

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

of the €10 may be taken by means of a resolution at 3 general meeting.
Such a resolution may be passed by 3 simple majority of votes cast

at the meeting [{Including votes cast by posta! or email ballot, end
proxy votes)]. : -

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

(3 subject to sub-clause () of this clause, a resolution in
wrlting agreed by 2 simple majoilty of 2 the members
who would have been entitled to vote upen It had it
been proposed at a general meeting shall be effactive,
provided that;

() a copy of the proposed resolution has been sent to
all the members aligible to vote; and

(i) asimple majority of members has signified its
agreerment {0 the resolution In a document or

15 /’7/%% S oA\ ﬂ/g\{\"/\)

documents which are raceived at the princlpal
office within the period of 28 days beginning with
the circulation date. The document signifying a
member’s agreement must be authent'cated by
thelr signature (or in the case of an orgenisation
which is a member, by execution according to its
usual procedure), by a statement of thelr identity
accompanying the document, or in such other
manner as the CI0 has specified.

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

(@ Ellgibility to vote on the resolutlon Is limited to memoers
who are members of the CI0 on the date when the
proposal is first circulated In accordance with paragraph
(@) above.

(d)  Not less than 10% of the members of the (10 may
request the charlty trustees to make a probosal for
dacision by the members,

' , August 2014
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(&)  The charlty trustees must within 21 days of receiving such
a request comply with it If:

() The proposal Js not frivolous or vexatious, and does
fot involve the publiication of defamatory material;

(i) The proposal is stated with sufficlent clarlty to
enable effect to be given to It if It Is agreed by the
menbers; and

(iil)  Effect can lawfully be given to the proposal if It Is
50 agreeq.

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

(4) . Decisions that must be taken in a particuiar way

[@) Any decision to remave a trustee must be taken in
accordance with clause [15(2)]]

{b)  Any decision to amand this constitution must be taken
in accordange with clause [28] of this constitution
(Amendment of Constitution),

{©  Any decision to wind up or dissolve the C/0 eust be
taken In accordance with clause [29] of this constitution
(Voluntary winding up or dissolution). Any decision te
amaigamate of transfer the undertaking of the €10 to one
or more other CI0s must be taken In accordance with the
provisions of the Charlties Act 2011,

Clause 11 - General Meetings of
members - The General Regulations
state that the constitution must Include
provisions about the holding and calling of
general meetings, including: procedura al
general meetings; the appaintment of a
Chalr; the minimum number of members
who can form g quorum; whether
mermbars can demand a poll; and the
procedure for conducting a poll, Whilst It
Is not 4 beqal requirement, we strongly
recommend that C10s with a wider voting
mernbership Include provislons along
these ines and do not Inzlude provislons
allowing them to opt aut of holding
general meelings indluding an sngugl
general meeting, Certain declsions {such
28 amendments to the canstitution) must
be made by the membars rathar than
the trustees, and general meetings are
the usual way that membership-based
charitles make such decislons. Members’
meetings are afsp an important methor
hoth of communicating wilh mambers
and being accountabla to them,

Excepl where Indicated as |egal or
regulatory requirements, the provislons
in this clause are examples based on
recomimandad good praclice,

L Laea
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11. General meetings of members

(1) 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 reglstration
of the €10, and subsequent AGMs must be held at Intervals of not

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

Other general meatings of the members of the ClO ray be held
at any time,

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

\
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(a)

(2)  Calling general meetings

The charity trustees:

(1) must call the annual general meeting of the
members of the €10 In zccordance with sub-clause
(1) of this clause, and identify 1t a5 such in the
notice of the meeting; and

() 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:

() they receive a request to do so from at least 10% of
the members of the C10; and .

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

If, at the time of any such request, there has not been any
general meeling of the members of the CI0 for more than
12 months, then sub-clause (b)i) of this ctause shali have
effect as If 5% were substituted for 1004,

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

m:j
AN

A resolution may cnly 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 CIo must be held within
28 days from the date on which it is callad,

IF the charity trustees fall 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 meating.

The CI0 must reimburse any reasonable axpenses incurred
by the members calling a general meeting by reasan of
the fallure of the charity trustees to duly call the meeting,
but the C/0 shall be entitled o be indemnified by the
charlty trustees who were responsible for such failure.

ﬁ{\(\rl{) %/ Augus.tZOM
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(3)  Notice of genaral meetings

The charity trustees, or, as the ¢ase may be, the relevant
rmembers of the CI0, must give at least 14 ¢lear 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 I 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 requiremants of sub-clause (3)
(@) of this clause have not been met. This sub-~clause does
not apply where a specified period of notice [s strictly
required by another clause In this constitution, by the
Charities Act 2011 or by the General Reqgulations.

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

{h  glve the address at which the meeting Is to
take place;

(i) give particulars of any resolution which is to be
moved at the meeting, and of the general nature
of any ather business to be dealt with at the
reeting; and

(v} if a proposal to alter the constitution of the CI0 s to
be constdered at the meeting, include the text of
the proposed alteration;

(v) _include, with the notice for the AGM, the annual

mm

statement of accounts and trustees’ annual report,
detalls of persons standing for election or re-
election as trustee, or where allowed under clause
[22] (Use of electronic communication), details

of where the information may be found on the
C10’s websilte.

Proof that an envelope containing a notlce was properly
addressed, prepald and posted: or that an electronic
form of notice was properly addressed and sent, shall

be contlusive evidence that the notice was given. Notice
shafl be deemed to be given 48 hours after it was posted
or sent,

The proceedings of @ meeting shell not be invalidated
because a member who was entltled to recelve notlce
of the meeting did not recelve it because of accidental
ormisslon by the ¢i0.
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(5)(b} The General Regulations require
that the Constitution must specify a
quorurm, We suggest that the quorum

shauld be 5% (or three) of the members,

You may thoose a different figure, If it
Is set too high, any absences may make
it difficult ta hold 2 valid meeting; if it is
too low, a small minasity may be able to
impose thelr vlews unreasonably,

(5)(d) This model constitution daes not
require formal notice to be repeated

for an adjourned meeting, but provision
for this may be made in the constitution
by deleting the wording In square
brackets. {This may help to ensure that
there Is @ better attendance at the
adjoutned meeting.)

19

)

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 CI0 who are present at a general meeting shall elect a
chair to preside at the meeting.

()

(6)

Quorum at general meetings

(@  No business may be transacted at any general meeting of
the members of the C10 unless a quorum is present when

the meeting starts. 7
(b}  Subject to the following provisions, the quarum for :
generat meetings shall be the greater of £5%% or [three} Cfmf&

members. An organisation represented by 2 person
present at the meeting in accordance with sub-clause (7)
of this clause, Is counted as being present in person.

{t) Ifthe 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 s closed.

(d)  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 or] be nctifiad to the C10's members at least
seven clear days before the date on which it will resume,

{e) 1f a quorum is not present within 15 minutes of the start
time of the adjournad meeting, the member or members
present at the meeting constitute a quorum,

() Ifatany 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,

Veting at general meetings

()  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 vote [unless otherwise provided in the rights of a
particular class of membership under this constitutior].
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(6)(b)-{d) The General Reguiations
require that, If rmembers are to have

the right ©o demand a poll, this must

be set outIn the canstitution, Including
provisions governing the manner In
which It will be conducted, The pravislons
suggestad here reflect gaod practice.

Proxy veting ~The General Regulations
sttpelate that members can only vote by
proxy If there is a speclfic provislon 1n the
congtitution, which must sel gut

{3} how a member appolnts & proxy:
(b the rights of the proxy; and
(€} how the appelntment Is terminzted,

For recommendad warding (which does
not forrit part of the modzl), please see
the Appendix to thls constitution,

Postal voting - The General Regulations
stipulate that members can only use
postal votes if there Is a specific provision
I the constitution, which must make
provision about the drcumstances in
which, and the way In which, such votes
may be glven.

For recommended wording (which does
nol form part of the model), plaase see
the Appandlx to this constitution,

(b)  Aresolution nut to the vote of a meeting shall be declded
an a shaow of hands, unless (before or on the declaration
of the result of the show of hands) & poll Is duly
demanded, A poll may be demanded by the chalr 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 chalr the
meeting or on a question of adjournment must be taken
immediately. A pol! on any other matter shall be taken,
and the result of the poll shall be announced, in such
manner as the chalr of the meeting shall daclde, provided
that the poll must be taken, and the result of the po!l
announced, within 30 days of the demand for the poll.

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

(i) at some other time and place spedifled by the
chain or

{lif) through the use of postal or electronic
rommynications.

[(e) In the event of an equality of votes, whether on a show of
hands er on & poll, the chalr of the meeting shall have a
second, or casting vota,]

(fy  Any objection to the qualification of any voter must be
ralsed at the meeting at which the vote is cast and the

{7) I the ¢l will have corparate
members, the General Requlations
require that the:constliutlon must Include
peavision expleining haw thay will be
lepresentad at general mestings,

If the C10 will have unincorporated
members (see clause 9 - Membership

of the €10) you should include rzlerences
to organlsaticns In this clause, Otherwise
vou should delete the words In

square brackets

s

~J
fan]

decision-of-the-chal-ettha-meetingshall-befinal:
(7)  Representation of [organisations and] corparate members

Aln organisation or alcorporate kody that is mernber of the CIO may,
in accordance with its usual decislon~-making process, authorlse a pErson
to act as Its representative at any general meeting of the CIO.

The representative is entitled to exercise the samie powers on behalf of
the [organisation or] corporate body as the loeganisation or] carporate
body could exerclse as an ndividual member of the clo.

(8)  Adjournment of meetings

The chair may with the consent of a meeting at which a quorum is
present (and shall if so directed by the meeting) adjourn the meeting
to another time and/or place. No business may be transacted at an
adjourned meeting except business which could properly have been
transacted at the original meeting,
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Clause 12 ~ Charity trustees

(1) This clause explains the charity
trustees’ legal function, legal duty to act
I good faith, and statutory duty of care.
We recommend that these should be
set outin the constitutlon. The trusteas
cannot adopt a lower duty of care,

{2) You should include provisions setting
out who is eligible to be a charity trustea
of the Cl0,

Sub-ciause (2) raqulres all trustees to be
individuals. it Is legally permissible for 3
corporate body to be a charity trustes,
but we would advise agalnst 2 trustee
body including both individuals and

0ne or more corparate badies, Where
the C10 will have corporate members
we recommend that they should not

be elected as trustees; oniy Individuals

oI neminees of these bodies should be

eligible for election.

Thls clause and those that follow are
drafted on the basis that the 10 wil

be governed by a trustee body made

up of 2 number of individuals. if there

is a good reasun why the ClO will be
administered by a single trustee (eg a
corparation) or have any other trusteeship
grrangement, you will need to amend
clauses 12-16, and should seek your own
prafessional advice.

The suggested provisians In {b} reflect
the law and (c) is based on good practice.
There are offences under the Genaral
Reguiations concerning legally disquallfied
individuals acting as trustzes.

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

the constitution, For exarmiple, some
charities add requirements to ensure that
{rustees have particular knowledge (or
experience eg of the locality in which the
(10 operates or of Issues relevant to the
people that the ClO serves).

(2)(d} Contains an optienal resiriction on
the preportion of charity trustees who are
under 18. The Commission encatrages
charities Lo involve young people in

thielr governance in whatever ways are
appropriate in the circumstances, but
advises against having a board made up
entirely of people undear 18. CI0 fustees
tannot be under 16

(3) The General Regulations require
that the constitution must state the
minimurm number of charity trustees, if
more than one.

12, Charity trustees

M

Functions and duties of charity trustees

The charity trustees shall manage the affairs of the €10 and may for
that purpese exercise all the powers of the ClC. it is the duty of each
charity trustee:

(2)

G

Ve i

@

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 Cl0; 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 harself out as having; and

(ify  if he or she acts as a charity trustee of the Cl0
in the course of a business or profession, to
any speclal 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

@
(b}

{©)

[{d)

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

At least one of the trustees of the CI0 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 naw charity trustee|

Number of charity trustees

Option 1 df'V .
(2

(@)

S e

There must be at least fthree} 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.

&U&M

August 2014



Notes

We recommend setting and including
minlmum and maximum numbers of
charlty trustees,

A CIC can have a fixed number of truslees
or 3 range between a maximum and
minimum ¢which will give the CI0 more
flexibility), 0ption 1a provides for a
specifled maximum number. Optian 1b
provides for no maximum limit, Option

2 provides for other trustee appoiniment
arrangements In accordance with clause
13 (see below).

Choose Clause 12(3) Option T (and
Option 1a or b} and Clause 13 Option 1
or

choose Clause 12(3) Optien 2 and
Clause 13 Option 2 {selecting the
relavant parts of each section).

Delete the optiens that you have

not chosen.

For good practice, a C10 should have

at least three charlty trustees. If the
number of irustees falls below the
minimum specified in the constituion,
the provisicns in clause 12(3) will ensble
the remaining charity trustees to sppoint
new trustees and prevent the €10 from
becoming inoperable,

A U0 shotld have enough charity
trustees to effectively carry out their
duties, but not too many so that |t
becomes Impractizal to hold effective
trustee meetings where everyone can
participate in declsion making. we
suggest a maximum of 12 trustees,
but you may choose a higher of lower
number depending on the Cia's needs.

(4) The General Regulations require that
the constitution must include the names
of the first charity trustees.

Clause 13 - Appointment of charity

trustees - The constitution must make
provision about the appointment of one
or maore persons to be charity trustees.

This clause contzins two options. Choose
the corresponding options in Clsuse 12
(3) and Clause 13

Option 1 provides for new trustees to be
appointed by the membership {elected)
and retire by rotation. This is the simplest
and likely to be the usual, arrangement
for most association ClOs,

!

22

Option 1a 15&“]

()

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

Option 1b

(b)

There is no maximu umber of charity trustees that may
be appointed to th

Option 2

(a)

First charity trustees

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

There should be:

[Not less than... nor more than)... elefted trustaes;

... ex officio trustze[s]; and

[Not [ess than.., nor more than]../nominated trustees],

There must be at least [three] cfarity trustees. If the
number falls below this minimfim, the remaining trustee
or trustees may act only to cafl a meeting of the charity
trustees, or appoint a new charity trustee.

The maximum number of
appointed is as provided |
Ne trustee appointment
these provisions.

arity trustees that can be
sub-clause (a) of this clause.
ay be made in excess of

The first charity trustees of the €10 are -

FAuL" /4725,@,

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

......................................................................... e

N PARNAE

-------------------------------------------------------------- LR R T D

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

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

M RoBEVE

..................................................... L R L T P P R P P I

13. Appointment of charity trustees

At the first annual general meeting of the members of the €0
all the charity trustees shall retire from office;]

S i (L8
Lhagry e ol
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The mechanism for election and
retirement in this clause reflects good
practice. You may wish to Include
provislen for all trustees to retire at the
first AGM [(1)] but this-is not essentlal.

(5) allows the exisiing charity trusiees

or the members to appoint additional
trustees to temporarlly fill vacancles or to
bring additicnal skills and experlenca onto
the trustee board. We recommend that
you Include this power.

Option 2 provides for new trustees to
be appointed In different ways including
elaction by members, ex-officlo (ie by
virtue of holding a certaln office, eg the
local vicar) and nominaiion by ancther
organlsation. If you use option 2 you

will need to ameand it to maeet the CI0's
particular circumstances depending on
the combination of different methods
vfappomtmient that will apply. These
additional appointment methods are
usually only appropriate for charities
operating in particular local aress or with
links to particular bodies, and where it

is desirad Lo involve members of local
counclls, local churches or othar external
organisations on the frustee body.

You may wish to include provision far all
elected trustees to reflia at the first AGM
[(1){@)] but this is aot essential.

{1){e) allows the existing charity trustees
or the members Lo appeint additional
trustees to temporarily fiil vacancies or to
bring additional skills and experience onto
the trustee board. We recommend that
you Include this power.

(6)

At every [subsequent] annual general meeting of the members
of the €10, one-third of the charity trustees shall retlre from
office. If the number of charity trustees is not three or a
multiple of threa, then the number nearest to one-third shall
retire from office, but I there Is only one charity trustee, he or
she shall retire;

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

or reappointrnent. if any trustees were last appointed or
reappointed on the same day those to retire shall {unless they
otherwise agree among thamselves) be detarmined by lot;

The vacancies so arising may be filled by the decision of the
members at the annual general meeting; any vacandes 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 charlty trustee, whether In place of a charity
trustee who has retired or been removed in accordance with
clause [15] {Retirement and remcval of charlty 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 CI0 shall retire in
accordance with the provisions of sub-clauses (2) and (3) of this
clause, A person so appointed by the charlty trustees shall retire
at the conclusion of the next annual general meeting after the
date of his ot 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

M

rr

Elected charity trustees

[(a) At the first annual generalfmeeting of the members of the
(10 all the elected charitytrustees shall retire from office;]

(b) At every [subsequent] anpual general meeting of the
members of the €10, onejthird of the elected charity
trustees shall retire from poffice. If the number of elected
charity trustees is not thige or a multiple of three,
then the nurnber nearest to one-third shall retire from
office, but if there is only one charity trustee, he or she
shall retire;

(@  The charlty trustees to fetire by rotation shall be
those who have been lpngest In office since their last
appointment or reappofntment. If any trustees were last
appointed or reappointed on the same day those to retire
shall (unless they othafwise agree among themselves) he
determined by lot;
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(d) The vacancies so arising may be filled by the decision
of the members at the annual generdl maeting; any
vacancies not filled at the annual geperal meeting may be
filled as provided In sub-clause () of this clause;

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

(f) A person so appointed by the members of the ¢I0 shall
retire In accordance with the provjsions of sub-clauses
(B) and (c} of this clause. A person so appointed by

. the charity trustees shall-retire atjthe conclusion of the

annual general meeting next follpwing the date of his
appointment, anc shall not be cqunted for the purpose of
determining which of the charityf trustees Is {o retire by
rotation at that meeating,

[(2) Exofficio charity trustee]s]

The [insert role] for the time being (“the officg holder”) shall
automatically, by virtue of holding that office [("ex officio”), be a
charity trustee. '

If unwilling to act as a charity trustee, the office holder may:

(@ before accepting appointment]as a charity trustee, give
notice in writing to the trusteds of his or her unwillingness
to act in that capacity; or

(b) after accepting appointment #s a charity trustee, resign
under the provisions containgd in clause 15 (Retirement
and removal of charity trusteles).

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

[(3)  Nominated Charity Trustee[s]

(@ [insert name of appointing body] (“the appointing body™)
may appoint [insert numbgr] charity trustees.

—

(b)  Any appointment must bejmade at a meeting held
according to the ordinary gractice of the appointing body.

(©  Fach appointment must be for a term of [3] years.

(d) The appeintment will be pffective from the later of:
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Clause 14 - Information for new
charity trustees

This clause represents good practice; we
tecommend that vou include it, It fs vital
far new trustees lo have easy access to
the information and training that they
need 1o become effactive members of
the trustee bady,

Clause 15 - Retirement and removal
of charity trusteas - (1) The General
Requlaticns require that the constitution
must contain provisions setting out
how charlty trusteas may retire

or otherwise gease to hold office,

The provistons i the model follow
recormmended ooy practice,

(2) and (3) This Is an oplional power
allowing the members to remove 2
charity trustee, The members may only
rermove trusteas if @ power to do so s

(i)  the date of the vacancy;

() the date on which the ¢l0 1s informed of
the zppolntment,

(€)  The person appolnted need/not be 2 member of the
appolnting body.

(f)  Atrustee appointed by tjie appainting bady has the same
duty under Clause 12(1)fas the other charity trustees to
act In the way he or shi decides in good faith would be
most likely to further ghe purposes of the €10.]

14. Information for new charity trustees

The charlty trustees will make avallable t each new charity trustee, on
or before his or her first appointment; :

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

(by @ copy of the €105 latest trustees’ annual report and
statement of accounts,

15. Retirement and removal of charity trustees
(1) A charity trustee ceases to hold office If be or she:

(8)  retires by notifying the C/0 in wiiting (but enly if enough
charity trustees will remaln In office when the notice of
resighation takes effect to farm a quorum for meetings);

includeq In the constwRTON, ThIs powar
should be exergised only In the interasts
of the charity, and 1t 1s Impartant that
the pracess s fair and transparent (as
provided fn {33,

25

(D) s absent without the permissicn of the chaiity trustess
frorm all thelr meetings held within a period of six rnonths
and the trustees resolve that his or her office be vacated;

© des;

(d) Inthe written opinion, given to the company, of 8
-registered medical practitioner treating that person, has
become physically or mentally incapable of acting as a
director and may remain so for more than three months;

(&) [is removed by the members of the €10 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 Charlties Act 2011 (or any statutary
re-eractment or modification of that provision).

(2) A charfty trustee shall be remaved from office if a resolution
to remove that trustee is proposed at a general meeting of
the members called for that purpose and properly convenad in
aceordence with dause [11], and the resolution is passed by a
[two-thirds] majority of votes cast at the meeting,
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Llzuse 16 - Reappoirtment of charity
trustees -~ Thls clause will help to ensure
clarlty about reappelinting frusteas who
have retlred, We recommend that you
include it, There is an optlonal provislon
to lirnlt the number of consecutive terms
that a trustee can serve for, which may
help to encourage regular turnover and
change on the trustee board. (It Is good
practica to alm for 4 balance betwee
confinultyand chamgy™ - -

Clause 17 - Taking of decislons by
charity trustees - The powar to take
dedlsions by resalution In writing or
electrontc form outside meetings is
optional, but IF the trustees Intend to use
It, It must be Included in the constitutlon,
Such a decislon must be unanimous {le all
of the trustees must agree).

Clause 18 -~ Delegation by charity
frustees - This power is optiomal, we
iecommend you Include |t a5 a matter of
good practice. The Genersl Regulations
glve charlty trustees of a Clo automalic
power to delegate tasks to sub-
commitiees, staff or agents; but without
this additional constitutional power, the

3)

A resclution to remove a charlty trustee In accordance with
this clause shalf not take effect unless the indlvidual concerned
hes been given at least 14 clear days’ notice in wrlting that
the resolution Is to be proposed, specifying the dlreumstances
alleged to Justlfy removal from office, and has beenr given

a reasonable cpportunity of making oral and/er wrltten
representations to the members of the CiQ.)

16. Reappointment of charity trustees

Any person who retlres as a charlty trustee by rotation or by glving
notice to the 10 15 eligible for reappolntment, [A charity trustee whe
nas served for [three] cansecutive terms may not be reappainted for a
[fourth] consecutive term but may be reappointed after an Interval of at
least [three years) ]

17. Taking of decisions by charity trustees

Any declsion may be taken either:

at @ meating of the charlty trustess; or

by resolution In wrltng or electronic form agreed by all of the
charlty trustees, which may comprise either a single document
or several docurnents contalning the text of the resalution In like
form to each of which one or more charity trustees has signified
thelr agreement.

18. Delegation by charity frustees

(1

The charlty trustees inay delegate any of their powers or

functions-te-a-commitiee orcommitteas, and 1f they do,

iristees witl be unableto delegate any
power to make decisions,

Sub-clauses (2)@)-(0) reflect minimum
good prackce and are safequards that
should not be removed or diminished,

)

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

This power |5 in addition to the power of delegation In

the General Regulations and any other power of delegation
available to the charlty trustaes, but Is subject to the
following requitements -

{8)  a committee may consist of two or more persons, but
at least one member of each committee rust be a
charlty trustee; .

{tp  the acts and proceedings of any committee must be
brought to the attention of the charity trustees as a whele
as socn as is reasonably practicable; and

(c)  the charlty trustees shall from time to time review the
arrangements which they have made for the delegation

of their powers,
(%u;/ August 2014
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Notes

tlause 19 - Maetings of charlty
trustees - The General Regulations
require that the Constitutlon must Include
pravisions for the calling and running
of meatings including the minimum
nurnber of trustees who shall form a
quorum, appointment of 2 chalr and, If
Irustees wli\lbe able to demand & paH
(a counted vote, pormally with voting
papers), the procedure for conducting
such a pol! The provislans [n this model
are good practics recommendations,

(e have not Induded provision for
trustees to have a pall as feedback from
our consultations suggested that most
charitles d1d not feel 1t was appropriate, If
thls power is required, please sae clause
11(6){b-¢) for z suttable wording,)

_ (34{a) We recommend that the quarum

for trustee mewtings should not be less
than one third of the number of tiustess,

{3){e} It Is cormmon, But not obligatory,
for the Chair to have & casting vote. You
may Include or delets this power,

{4y - This clause Is aptional, but wiil

be required IF one o more of the

Cl0's wrustees may from Urie to time
partlcipate in meetlngs by telephone or
similar means,

19, Meetings and proceedings of charity trustees

I

(2

Calling meetings

(2)

(o)

Any charlty trustee may call a meeting of the
charity trustzes,

Subjact to that, the charlty trustees shall dectde how their
meetings are to be called, and what notice is required.

Chairing of meetings

The charity trustees may appoint one of thair number to chalr thelr
meetings and may at any time revoke such appointrnent, 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 appolnt one of thelr number
to chair that meeting.

(3)

Procedure at meetings

(@)

No decision shall be taken at a meeting unless 8 quorum
s present at the time when the decision Is taken, The
quorum s [two] charlty trustees, or the number nearast
to [one third] of the total nurnber of charity trustees,
whichever Is greater, or such largar number a3 the charity
trustees may decide from time to time. A charlty trustee
shall not be counted in the querum present whan any
decision Is made about a matter upon which he or she is
not ertitled to vote,

Questlons arising at a meating shall be decided by a

()

[(©)

majority of those eligible to vote.

(n the case of an equality of votes, the chair shall have a
second or casting vote]

Participation in meetings by electronic means

(@)

(0)

A meeting may be held by suitable electronic means
agreed by the charlty trustees In which 2ach participant
may communicate with all the other participants.

Any charlty trustee partidpating at a meeting by suitable
electronic means agreed by the charity trustees in

which a participant or participants may communleate
with all the other participants shalt qualify as belng
present at the meeting.

Meetings held by electronlc means must comply
with rules far meetings, including chairing and the
taking of minutes,
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Notes

Clause 20 ~Saving provisions - We
recommend that you Include this dause
to reduce the risk of trustees’ decislons
being daclared invalid for purely technical
reasons, This 1s, howaver, also covered In
the Genearal Requlations.,

tlause 21 - Execution of decumants

~ We recommeni that you Include thiy
clause, for clarity about how documents
reay be valldly exencied on behalf of the
10, 1t inciudes pravision for use of @ seal,
which the General Regulatiens stipufata
mwst be Includad If the CI0Is 1o have 2

20. Saving provisions

(1)

)

Subject to sub-~clause (2) of this clause, all dadslons of the
charity trustees, or of 2 committee of charity frustees, shall
be valld notwithstanding the participation in any vote of a
charity frustze:

+ who was disqualified from halding office;

who had previously retired or who had baen obligéd by the
constitution to vacate office;

who was not entitled to vote on the mattar, whether by
reason of a conflict of Interest or otherwise;

(f, without the vote of that charity trustee and that charity

. Irustee being counted in the.quorum,. the decision has baen o
made by & majority of the charity trustees at a quorate meeting.

Sub-tlause {1) of this clause does not parmit a charlty trustee
to keep ary benefit that may be conferred upon him or her by
a resclution of the charity trustees or of a committee of charlty
trustees If, but for clause (1), the resolution would have been
vold, or if the charlty trustee has not complied with clause 7
(Conflicts of Interest),

21, Execution of dpcuments

(1)

2)

The (10 shall execute docurnants either by signature or by
affixing its seal (if it has one).

A document s valldly executed by signature if it s signed by af

seal {put there is ne requirement to have
one). The Ganeral Requlalions require the

- fullname of the CID to ba clearly wiltten
on the seal, and failure to comply with
this is an offence.

Clausa 22 ~ Use of alectronic
communi¢ations - The General
Requlations include provislens governing
the use of electronle cornmunlcation,

and we recommand that 10 ruskees
familiarse themselves with the
requirernents. Fallure to comply with the
requirernent to provide a hard copy would
constitute an offence.

(3)

least two of the charity trustees,

If the (10 has a seal;

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

(b) it must only be used by the authority cf the charlty
trustees or of a committee of charity tiustees duly
authorised by the charity trustees. The charify trustees
may determine who shall sign any document to which the
seal is affixed and unless otherwlse determined It shall be
signed by two charlty trustees,

22, Use of electronic communications

)

General]

The €10 will comply with the requirernents of the Communications
Provisions in the General Regulations and in particular:

(8 the requirement to provide within 21 days to any member
on request a hard copy of any document or information
sent fo the member otherwise than in hard copy form;

¥ VY iss vﬁ){ %f% %Augustzom



Motes

The General Regulations state that If the
1% intends to autermnatically use electrenlc
communication or a weabsile

to send formal coenrmunicatlons to
members, this must be stated in the
constitution, which must also set out the
circurnstances In which this will happen,
For suggested wording, please see the
3appendix to this constitution,

Clause 23 ~ Keaping of ragistars - This
tlause refiects the requirements In the
Genera| Regulations that the €10 keeps
ragistars of rnembers and charlty trustees
and makes this information available

for Inspection by iaterestad persons.

This doas not have to be stated In the
constitution but Is Included o serve as

a reminder,

tlause-24 - Minutes - this<lause-- - -

reflects the requirernents of the Genaral
Reguletions regarding record keeping.
We recornmend that this clause Is
included, to remind the trustees of
thelr responsibllites,

- Clause 25 - Accounting records (etc) -
This dause reflacts the trustees’ duties
under the Charities Act 2019,

We recarnimend that this clagse is
icludedto-remind-the-trustees-of
thelr responsibilities.

Clause 26 - Rules - We recommend

that this power should be included for
clacity, but charities autornatically have
this pawer and a0 express pawer is not
needed, 1t is Important thal members are
made aware of, and can easlly obtaln,
coples of any rules.

{b) any requirements to provide information to the
Commisslon In a particular form or manner,

23. Keeping of Registers

The €10 must comply with its obligations under the General Regulations
Inrelation to the keeping of, and provision of access to, ragisters of its
members and charlty trustees,

24, Minutes
The charity trustees must keep minutas of all:
(1) appointments of officers made by the charity trustees;
(2) proceedings at general meetings of the C10;

(3)  meetings of the charlty trustees and committees of charlty
trustees Including:

+  the names of the trustees present at the mesting;
+ the decisions made at the meetings; znd
+  where appropriate tha reasons for the decisions;

oy declsions made by the charity trusteas otherwise than
In meetings.

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

E)-——The-charity-trustees-must-comply-with-the-raquiremants-of the —
Charitles 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 staternents of accounts, reports and returns must be sent
to the Charily Commission, regardless of the income of the CI0,
within 10 months of tha financial year end.

(2) The charity trustees must comply with their obligation to inform
the Commisslon within 28 days of any change In the particulars
of the €10 enterad on the Central Register of Charities.

26, Rules

The charity trustees may from time to time make such reascnable and
propef rules or bye laws as they may deem necessary or expedient for
the proper conduct and management of the TG, but such rulzs or bye
laws must not be inconsistent with any provision of this constitution.
Coples of any such rules or bye laws currently in farce must be made
avallable to any roember of the €10 on request.




Notes

Clause 27 - Disputes - it Is goad practice
to {rclude provisiens for deallng with any
disputes that arlse between members of
the CI0. Litigation can be axpensive, and
itfgation about the intarnal affairs of a
charity would afmost cerkalnly constitute
“charlty proceedings”, which can be taken
anly with the Commisslon’s author|ty.,

We would usually require the partles to a
dispute to have tried mediatien first.

Clause 28~ Amendment of constitution
- This reflects the Ci0s’ statutory power
of amendment In sectlons 224-227 of the
Charldes Act 2071, A CI0's constitution
should Include thase provisions for ease
of reference. The consiitution of a Clo
cannot override the statutery power
of censtitutional smendment, but the
General Ragulations provide that you
--may-include addtonal restrictions-in
some or all cases, for example requiring
a lenger perlod of notlce before the
meeting, or a higher majorlty, for certain
changes, Additional restrictions are not
provided for In this madel and if you are
consldering thls, we racommend that
you take appropriate advice, T request
the Commission’s consent to an
armendment or to Inform the Commfssion
of an amendment, plesse complete our
orling farrn,

27, Disputes

if 2 dispute arises between members of the Cl0 about the validity or
proprlety of anything dana by the members under thls constltution, and
the dispute cannot be resolved by agreement, the parties to the dispute
must first try in good faith to settle the dispute by medation before
resorting to [itlgation,

28. Amendment of constitution

As provided by clauses 224227 of the Charities Act 2011:

(D

This constitution can enly be amanded:

(@ by resolution agreed In wrlting by all members of the
Clo; or

(b) - by & resolution basé'ed. by 2 754 majo-rfty-of votes cast at

a general meeting of the members of the C16.

Any alteration of clause 3 (Objects), clause [29] (Voluntary
winding up or dissolution), this clause, or of any provision where
the alteratior would provide authorisation for any benefit to be
obtalned by charity trustees or membars of the €10 of persons
tonnected with them, requires the prior wrltten consent of the
Charlty Commission.

No amendment thet fs 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
g copy of the I10's constitution as amended, must be sent to

Clause 79 - voluntary winding ugp or
dissolution - This dause reflects the
provisions of the Charldes Act 2011, the
General Regulations and Dissolution
Requlations, We recommend that It is
included In the conslitution for ease of
reference, 1t also highlights that there
are other requirements In the Dissolution
Reguiatians that the trustees must comply
with, as there are offences for ngn-
cornpliance, To inform the Commission of
your C1&'s disselution, please complete
cur onling formn,

the Commisslon within 15 days from the date on which the
resofution Is passed. The amendmant does not take effect until
it has been recerded in the Register of Charltles. ‘

29. Voluntary winding up or dissolution

(1)

30 Y/ -“’7/’/ i

As provided by the Dissolution Regulations, the €10 may be
dissolved by resolution of its members. Any decislon by the
members to wind up or dissolve the CI0 can only be made:

(8 atageneral meeting of tha members of the C10 called
in accordance with clause [11] (Meetings of Members),
of which not [ess than 14 days’ nolice has been given to
those eligible to attend and vota

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

(i) by a resolution passed by decision taken without
a vote and without any expression of dissent
in rasponse to the quastion put to the general
meeting; or

- {Z{@" - '
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Noies.

(2) The constitution must contaln
directlons sbout haw Its praperty will
be applled if It 15 wound Up, Any assats
rernaining after the payment of dabls
tnust be applled for charltable purposes
fhat are simllar to those of the Cl0.

(b} by a resolution agreed In writing by all members of
tha €I0.

Subject to the payment of all the CIO’s debts:

(@  Any resolution for the winding up of the €10, or for the
dissolution of the €10 without winding up, may contain a
provision directing how any remaining assets of tha €10
shall be appiied.

(b)  If the resolution does not contaln such a provision, the
charity trustees must decide how any remaining assets of
the €10 shall be applied. ’

(¢} Ineither case the remaining assets must be applied for
charltable purposes the same as ar similar to those of
thecto. -~ - - SRS

The (10 must observe the reqtirements of the Dissolution
Requlations in applying to the Comemlssion for the Cl0 to be
remaved from the Register of Charities, and in particular:

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

(i) acopy of the resolution passed by the mernbers of
the CI0;

(i) adeclaration by the charlty trustees that any debts
and other fabllities of the €10 have been settled or
otherwise provided for in full and

() It Is essential for trustees o be
aware that if the €10 Is unable to mee!
its financlal obligations in full when ft Is
wound up, the provislons In sub-clauses
({3} do not apply, and the relevant
provislons of the Dissolution Requlations
must be followed. Fallure to do s is

not enly an offence, but it cpuld lead to
personal liability for the tustees,

Clause 30 - Interpretatlon - this clause
explalng some terms used In the rast of
the canstiwtion.

O

(iify o statement by the charity trustees setting out the
way in which any property of the €0 has been of
is to be applied prior to lts dissolution in accordance
with this constitution:

(b)  the charity trustees must ensure that a copy of the
application fs sent within seven days to every member
and employee of the Cl0, and to any charity trustee of the
€10 who was nat privy to the appiication.

If the C0 is to be wound up or dissolved in any other
circurstances, the provisions of the Dissolution Regulations
must be followed.

30. Interpretation

In this constitution:

“tonnected person” means:

(@  achild, parent, grandehild, grandparent, brother or slster
of the charlty trustee;

August 2014
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(b)

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

(c)  aperson 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 controlled -

(iy by the charity trustee or any connected person
falling within sub-clause (a), {5, or (c) above; or

() by two or more persans falling within sub-clause
{d)(1), when taken together

(&)  abody corporate in which -

() the charlty trustee of any connected person Talling
within sub~clauses (a) fo () has a substantial
interest; or ‘

(i) two or more persons falllng withln sub-ciause
(e)(f) 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” mzans the Charltable Incorporated
Organisations (General) Regulations 2012,

“Dissolution Regulations” means the Charltable Incorporated

32

Organtsations-{tnselvency amd-bissolution) Requiatiots—2077;

The “Communications Provisions” means the Cornmunications

Provisions

in [Part 10, Chapter 4] of the General Regulations.

“charity trustae” means a charity tiustee of the Cio,

A “"poll” means a counted vote or ballot, usually {but not necassarily)

inwritlng.
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Appendix

The following provisions do not form part of the ‘Association’ model
constitution but are avallable a5 options under clauses 11 (Generzl
meetings of members) and 22 (Use of electronic communications).

For CI0s intending to Include these powers in their constitutions, we
recommend that you use the following wording, Notes on these clauses
are included with the explanatery notes accompanying the clauses In
the model.

General meetings of members
(7Y Proxy voting

(@  Any member of the (10 may appaint another person as
3 proxy to exercise all or any of that member's rights to
attend, speak and vote at a general meeting of the CI0,
Proxles must be appointed by a notice fn writing (a “proxy
notica”y which:

() states the name and addrass of the member
appointing the proxy;

(i) identifies the person appointed to be that member’s
proxy and the general meeting In relatlon to which
that person is appointed;

(i) Is signed by or on behalf of the member appointing
the proxy, or is authenticated in such mannar as the
Ci0 may determine; and

(V) s delivered to the CIC In accordance with the
constitution and any Instructions contalned in the
notlce of the general meeting tc which they relate,

(b)  The CI0 may require praxy notices to be delivered in
@ particular form, and may specity differant forms for
different purposes,

(c}  Proxy notices may (but do net have to) specify how the
proxy appointed under them |s to vote {or that the proxy
Is to abstain from voting) on one or more resolutions.

{d}  Unless a proxy notice indicates otherwise, it must be
trealed as:

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

di)  appolnting that person as a proxy in relation to any

adjournment of the general meeting to which It
relates as well as the meetlng Itself.
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() A rmember who is entitled to altend, speak of vote (elthar
on a show of hands or on & poll) at & general meeting
remains so entltled in respect of that meating cr any
adjournment of It, even though a valld proxy notice has
been delivered to the CI0 by or on behalf of that member,

(f)  Anappolntment under a proxy notice may be revaked by
delivering to the Ci0 a natice in wrlting given by or on
behalf of the member by whom or on whose behalf the
Proxy notice was given,

(9) A notice revoking a proxy appolntment only takes effect
If It is delivered before the start of the meeting or
adjourned meeting to which it relates,

() If & proxy notlce Is not signad or authantcated by the
- “member appoainting the proxy, It must be accompanted -
by written evidence that the person who sigred or
authenticated it on that member’s behaif had authorlty to
do so.

(8)  Postal Voting

(@ The CI0 may, If the charity trustees so decide, allow the
mernbers to vote by post or electronic mail {"emall”)
to elect charity trustees or to make a decision on any
matter that Is being decided at & general meeting of
the members.

{t)  The charity trustees must appoint at least two persons
Independent of the CIO o serve as scrutineers to

supervise the conduct ot the postat/emmatt-ballot-ard the
counting of votes,

{©  If postal and/or email voting Is to be allowed on a matter,
the Ct0 must send to members of the ClO not tess than
[21] days before the deadline for receipt of votes cast in
this way:

{l)  anotice by emall, if the memkber has agreed to
receive notices in this way under clause [22] {Use
of electronic communications), including ar
explanation of the purpose of the vote and the
voting procedure to be followed by the member,
and a veting form capable of being returned by
emall or post to the Cl0, containing details of the
resolution being put to & vote, or of the candidates
for election, as applicable;

(i) anotice by post te all other members, Including a
written explanation of the purpose of tha postal
vote and the voting procedure to be followed by
the member; and a pestal voilng form contalning
details of the resolution being put to & vote, or of
the candidates for elaction, as apphcable.
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The voting procedure must requlre all forms returned by
post to be in an envelope with the member’s name and
signature, and nothing else, an the outside, Instde another
envelope addressed te ‘The Scrutineers for [name of IO}
at the €10s principal office or such other postal address as
Is specified in the voting procedure,

The votlng procedure for votes cast by emzil must require
the member’s name to be at the top of the emall, and the
emall must be authenticated In the manner specified in
the voting procedure,

Emall votes must be returnad to an emall address
used only for this purpase and must be accessed only
by a scrutineer.

The voting procadure must specify the closing date-and- -
time for recalpt of votes, and must state that any votes
recelved after the closing dale or not complying with the
voting procedure will be invalid and not be counted.

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

to a charity trustee or other person overseeing admission
to, and voting at, the general meeting, A member who
has cast a valid postal or email vote must not vote at the
meeting, and must not be counted In the quorum for any
part of the meeting on which he, she or It has already
cast a valld vote. A member who has cast an Invalid vote
by post or emall Is allowed to vote at the meeting and

M V4

counts towards the quorum.

For postal votes, the scrutineers must retaln the internal
envelopes {with the mernber's name and signature).
For emall votes, the scrutineers musk cut off and retain
any part of the emall that includes the mamber’s name,
In each case, a scrutinzer must 1ecord on ihis evidence
of the member’s name that the vote has been counted,
of If the vote has been declared invalid, the reason for
such declaration,

Votes cast by post or email must be counted by all the
sarutineers before the meeting at which the vote is to be
talken, The serutineers must provide to the person chairing
the meeting wrltten confirmation of the nurnber of valid
votes received by post and emall and the number of votes
received which were invalld,
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{}  The scrutineers must not disclose the result of the
postal/emal ballot untll after votes taken by hand or by
poll at the meeting, or by poll after the meeting, have
been counted. Only at this polnt shall the scrutineers
declare the result of the valld votes recelved, and these
votes shali be included in the declaration of the result of
the vote,

(Iy  Following the final declaration of the result of the vote,
the scrutineers must provide to & charity trustee or other
authorised person bundlzs containing the evidence of
members submitting valld postal votes; evidence of
members submitting valld emall votes; evidence of Invalid
votes; the valld votes; znd the invalld votes,

(m) Any dispute abaut the conduct of a postal or emal!
ballot must be referred initially to a panel set-up by
the charity trustees, to conslst of two trustees and two
persons independent of the €10, If the dispute cannot be
satisfactorily resolved by the panel, It must be referred to
the Electoral Refarm Services.

Use of electronic communications
(2) TotheCip

Any member or charlly trustee of the €10 may communicate
electronically with the €10 o an address spadfied by tha Cio for the
purpose, so long as the communication is authenticated in a manner
which is satisfactory to the €19,

38

{8)  Any member or charity trustee of the C10, by providing
the 10 with his or her email address or sirnifar, is taken
to have agreed to recelve communications from the Clo
in electronlc form at that address, unless the member has
indicated to the (10 his or her unwitlingness to receive
such comemunications tn that form.

{b)  The charity trustees may, subject to compliance with
any legal requirernents, by means of publication on
its website -

(iy  provide the members with the notice referred to
In clause 11(3) (Notice of general meetings);

(i) glve charity trustees notice of thelr meetings
In accordance with clause 19(1) (Calling
meetings); [and
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{mn

{0

(1)

submit any proposal to the members or charity
trustees for declslon by written resolution or
postal vote in accordance with the C10's powers
under clause 10 (Members' declsions), 10(3)
(Decisions taken by resolution in wiiting), or [[the
provislons for postal voting] (If you have included
this optlanal provision, please insert the correct
clause nurmber here)).

()  The charity trusteas must:

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

send any such notlce or proposat In hard copy
form. to any member or charity. trusteg who has
not consented to recelve communications in
electronic form.
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BONIFACE TRAIL ASSOCIATION CIO
Rider to Model Constitution

Cla‘use 3
The dojeck-d # Cio 1<

To promote, encour%:ge , provide and maintain an all purpose, traffic free trail, for
general use b ) cycllsts and wheelchair and mobility scooter users, in
whole or in part between the town of Crediton, the village of Newton St Cyres and
the city of Exeter, in the County of Devon.

Clause 9(1)(a)

Membership of the CIO shall comprise of any following persons mentioned in the
following numbers, who agrees to become a member and accepts the duty of

members set out in sub clause (3) of this Clause. The eligible members are as
follows:

(i) 3 persons appointed as representatives of Newton St Cyres Parish Council
(ii) 1 person each appointed as representatives of the following Parish Councils
(A) Crediton Town

(B) Crediton Hamlets
(C) Upton Pyne
(iii) 1 person appointed as representative of Exeter City Council
(iv) Each of the persons being the respective Mid Devon District Council ward
Councilors for for the Parishes of Crediton Town, Crediton Hamlets and
Newton St Cyres
(v)  Bach of the person being the respective Devon County Council Ward
Councilors for the Parishes of Crediton Town, Crediton Hamlet, Upton
Pyne, Newton St Cyres, and Exeter City
(vi) The respective Hast Devon District Council Ward Councillor for the Parish
of Upton Pyne )

(vii) 2 persons appointed as representatives of Sustainable Crediton
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(viii) Any other person, being a person who agrees to become a member and
accepts the duty of members set out in sub clause (3) of this Clause, and
who is approved as a member of the CIO at any general meeting of the CIO,
by a majority vote of 75% of members eligible to vote at the time of the
appropriate meeting

Clause 9 (4) (c)

In the event that a member dies or sends a notice of resignation under clause
9(4)(a)(ii) then in the case of members appointed under sub clauses (1) to (vii)
inclusive of clause 9(1)(a) the membership of such deceased person or person
resigning aforesaid may be transferred to a new representative of the organisation

- formerly represented by the deceased ot resigning member or by the person who

catries on as the respective ward councillor (as the case may be). Such transfer of
membership does not take effect until the CIO has received written notification of
the said transfer.
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