Notes

insert the date of the meeting at which it
was decded to adopt this constituticn.

Clause 1 - The ronstitulion is in 2 pars
Part 1 covers the purposes of the Chanty
and how its money and other property can
be used It also cofains the powers to
change the canstitution and to wind the
Chenty up. Part 2 sels out the
administrative  prowisions,  including
membership, the eppointment of Chanty
Trustees, members’ and Trustees’ meelings
and the powers aveilable to the Trustees in
running the Charity. The provisions in part 1
can only be changed by a 2/3rds majonty of
members present and voling at @ meehing
wheiess those 1n 2ait 2 ren be chanced by
& s mply majority of them

Clause 2 - Inser! the rame of the Chanty
in yenesgl, the (OMimssion (g acept any
rame unless il nfrinGes the principles sel
cut 1in section & of the (haities Act 1993,
which are explemed i our dubhcetion
Reyistering as @ Chanty (order seletence
(€21) and in our Operational Guidance (0G1S
- "Nermes) availeble on our website invery
troad terms, the name shoud nol be
innleading, oftensive of ikely 1o be conhused
with the name of an exisiing Chenly.

Clause 3 - insert the purpose for which the
Chanty has been formed. A Chanty's
abjects must be expressed m exclusively
chartable terms and ths calls fo prease
drafting. Guidance 15 avaiable i our
punhcation choasing and Prepanng a
Governing Document (((22) end example
chiedts coverning some of the mos! common
chenlenle purposes are walzble on our
website. The kry elements 1o include 2re:

- the purpase nsell (eg estabhshiny and
unnng 3 schaol);

+ the people who <en benelt (i cur
exemple, school age children); end, 1f
appropriate

- any geographic himils which may be
reeded to deline the area af benefit
This will not always be necessary If you
do indude an atea of benelt, o s
common 1o deline o by ieference to o
local government area: this has the
advanlage of tlanty and simplicity, but
can ceale problems if the area 15
subsecuently eltered or 2balished
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Constitution

) :
adopted on the ..X5% . “)"‘N&‘““x ..............................................

PART 1

1. Adoption of the Constitution
The association and its property will be administered and managed in
accordance with the provisions in Parts 1 and 2 of this constitution.

2. The Name

The association’s name is

J\Omﬁow &36&-\‘*6{ (Dﬂ[z( [

(and in this document it is called the Charity).

3. The Objects

The Charity's objects (the Objects) are

~To.. ADYASE Tet & EducChrTign ofF

Twe SuBue o Tus  der of Bawed
And | Asgeuarted:  Damvce  Ffore
(continue on page 20 if necessary)
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Nofes

Clause 4 - This clause directs haw the
Chenly's income and pioperty should be
used and what benefits may be allowed to
memmbers and Tiustees Sub-clause 4(2)
covers Trustee expenses and sub-clause
4(3) covers membe's’ beielils end those
Trustee benefils which do not require
speaihic lurther authonty Sub-clause 4(4)
prevents Trustees from being rewarded for
acting n that capacity, whilst sub-clauses
4(5) and 4(6) descnbe the procedures to
follow 1f 1t 15 pioposed to piovide cther
Trustee benefits not covered by sub-clause
4(3) or 4(4) Sub-clavse 4(8) explans ibat
these procedures must also be followed
when people and orgamisahions connected
with a Trustee stand to benefit

4. Application of the Income and Property

M

(2)

(4)

The income and property of the Charity shall be applied solely
towards the promotion of the Objects.

A Trustee may pay out of, or be reimbursed from, the property of
the Charity reasonable expenses properly incurred by him or her
when acting on behalf of the Charity.

None of the income or property of the Charity may be paid or
transferred directly or indirectly by way of dividend bonus or
otherwise by way of profit to any member of the Charity. This does
not prevent:

(@) a member who is not also a Trustee from receiving reasonable
and proper remuneration for any goods or services supplied to
the Charity;

(b) a Trustee from:

(i) buying goods or services from the Charity upon the same
terms as other members or members of the public;

(i) receiving a henefit from the Charity in the capacity of a
beneficiary of the Charity, provided that the Trustees comply
with the provisions of sub clause (6) of this clause, or as a
member of the Charity and upon the same terms as other
members;

(¢) the purchase of indemnity insurance for the Trustees against
any liability that by virtue of any rule of law would otherwise
attach to a Trustee or other officer in respect of any
negligence, default breach of duty or breach of trust of which
he or she may he gquilty in relation to the Charity but
excluding:

(i) fines;

(i) costs of unsuccessfully defending criminal prosecutions for
offences arising out of the fraud, dishonesty or wilful or
reckless misconduct of the Trustee or other officer;

(i) liabilities to the Charity that result from conduct that the
Trustee or other officer knew or ought to have known was
not in the best interests of the Charity of in respect of
which the person concerned did not care whether that
conduct was in the best interests of the Charity or not.

No Trustee may be paid or receive any other benefit for being a
Trustee.
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Notes

Sub-clauses 4(5) and 4(6) - Nole that (5) A Trustee may:
Truslees may only receive the types of
bed b-dl 4(5) al . . . .
[.]::5 "cfmifym\'mfh \;unp Sc%m;\a.gf: m( S)ui‘:- () sell goads, services or any interest in land to the Charity;
clause 4(6) It lollowed, these pracedures
shou'd avord the canlhict of interest thal (b) be employed by or receive any remuneration from the Charity;
would otberwise 2fise when a Truslee
benehits lrum the Chaity These restrichons : . . . .
and conditions extend to people closely (c) receive any other financial benefit from the Charity,
connected to the Trustees - see clause .
4(8) These provisions do nol prevent a if
Tigstee frem buying ot leesing fand from
tne Chanty such transachans will however (d) he or she is not prevented from so daing by sub-clause (4) of
fecuire the Commissior s consert udet this cl . and
536 of the Chanies Ac' 1993 Existing 5 lause; an
chanties wishing ta adopt similar provisions
can only do so with the (ammission s o (e) the benefit is permitted by sub-clause (3) of this clause; or
consent
(f) the benefit is authorised by the Trustees in accordance with
the conditions in sub-clause (6) of this clause.

(6) (a) ifitis proposed that a Trustee should receive a benefit from

the Charity that is not alieady permitted under sub-clause (3)

of this clause, he or she must:

() dedlare his of her interest in the proposat;

(i) be absent from that part of any meeting at which the
proposal is discussed and take no part in any discussion of
it;

(iii) not be counted in determining whether the meeting is
quorate;

(iv) not vote on the proposal.

(b) In cases covered by sub-clause (5) of this clause, those

Trustees who do not stand to receive the praposed benefit

must be satisfied that it 1s in the interests of the Charity to

contract with or employ that Trustee rather than with someone
who is not a Tiustee and they must record the reason for thei
decision in the minutes In reaching that decision the Trustees
must balance the advantage of contracting with oi employing

a Trustee against the disadvantage of doing so (especially the

loss of the Trustee’s services as a result of dealing with the

Trustee’s conflict of interest).

(c) The Trustees may only authorise a transaction falling within
paragraphs 5(a)-(c) of this clause if the Trustee body comprises

a majority of Trustees who have not received any such henefit.

(d) 1f the Trustees fail to follow this procedure, the resolution to
confer a benefit upon the Trustee will be void and the Trustee
must repay to the Charity the value of any benefit received by
the Trustee from the Charity.
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Sub-clause 4(8) - Fxamples ol 2 person
connected with a Trustee would include a
child, parent, grandchild, grandparent,
brother, sister of spouse of any person
living wath the Trustee as his or her partnes
Examples of a firm or company connecled
with a Trastee would include ones in which
the Trustee 15 & partner, employee,
consultent, director or sharehalder, unless
the shares of the company are listed on a
recognised slock exchange and the Truslee
tolds less than 1% of the issued capital

Sub-clause 5(6) - The Chanlies Acl 1993
sels oul the accounting oblications on
charthes see our website far further
yuidance

6.

(7) A Trustee must absent himself or herself from any discussions of
the Trustees in which it is possible that a conflict will arise between
his or her duty ta act solely in the interests of the charity and any
personal interest (including but not limited to any personal
financial interest) and take no part in the voting upon the matter.

(8) In this Clause 4, “Trustee” shall include any person firm or company
connected with the Trustee.

Dissolution

(1} If the members resolve to dissolve the Charity the Trustees will
remain in office as Charity Trustees and be responsible for winding
up the affairs of the Charity in accordance with this clause.

(2) The Trustees must collect in all the assets of the Charity and must
pay or make provision for all the liabilities of the Charity.

(3) The Trustees must apply any remaining property or money
(@) directly for the Objects;

(b) by transfer to any Charity or charities for purposes the same as
or similar to the Charity;

(c) in such other manner as the Charity Commission for England
and Wales (“the Commission”) may approve in writing in
advance.

(4) The members may pass a resolution before or at the same time as
the resolution to dissolve the Charity specifying the manner in
which the Trustees are to apply the remaining property or assets of
the Charity and the Trustees must comply with the resolution if it is
consistent with paragraphs (a)-(c) inclusive in sub-clause (3)
above.

(5) In no circumstances shall the net assets of the Charity be paid to or
distributed among the members of the Charity (except to a
member that is itself a Charity).

(6) The Trustees must notify the Commission promptly that the Charity
has been dissolved. if the Trustees are obliged to send the Charity’s
accounts to the Commission for the accounting period which ended
before its dissolution, they must send the Commission the Charity’s
final accounts.

Amendments

(1) The Charity may amend any provision contained in Part 1 of this
Constitution provided that

(a) no amendment may be made that would have the effect of
making the Charity cease to be a Charity at law;
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Notes

Cause 7 - For advice and gudance on bast
pracice tor qumng  memberstup
CrGanisalions, see our [esearch reporl
Membership Chuaties (RS7) avadanie on
our website or in hard copy liom thenty
Commussion Diregt

Sub-clause 7(4) - 11 15 very unpartant lor
te quod adimimsiration of the Chenty to
keep the ragister of members up-lo-cate
falure 10 do so can result 1n 3 number of
prablems, .nclud ng senous difficuities with
the calling of annual cr extracrdinary generel
mecelings The Trystees must ensure thal
they handle persansl data m accardance
with the requirements of the Dats Protect on
Act 199¢
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(b) no amendment may be made to alter the Objects if the
change would not be within the reasonable contemplation of
the members of or donors to the Charity;

(¢) no amendment may be made to clause 4 without the prior
written cansent of the Commission;

(d) any resolution to amend a provision of Part 1 of this
constitution is passed by nat less than two thirds of the
members present and voting at a general meeting.

(2) Any provision contained in Part 2 of this constitution may be
amended, provided that any such amendment is made by
resolution passed by a simple majority of the members present
and voting at a general meeting.

(3) A copy of any 1esolution amending this constitution shall be sent to
the Commission within twenty one days of it heing passed.

Part 2
7. Membership

(1) Membership is open to individuals over eighteen or organisations
who are approved Hy the Trustees.

(2) (3) The Trustees may only refuse an application for membership if,
acting reasonably and properly, they consider it to be in the
best interests of the Charity to refuse the application.

(b) The Trustees must inform the applicant in writing of the
reasons for the refusal within twenty-one days of the decision.

(c) The Trustees must consider any written representations the
applicant may make about the decision. The Trustees’ decision
following any written representations must be notified to the
applicant in writing but shall be final.

(3) Membership is not transferable to anyone else.

(4) The Trustees must keep a register of names and addresses of the
members which must be made available to any member upon
request.

8. Termination of Membership

Membership is terminated if:

(1) the member dies oy, if it is an organisation, ceases to exist;

(2) the member resigns by written notice to the Charity unless, after
the resignation, there would he less than two members;




Notes

Sub-ciause 8(3) - The notice lor any general
meeting should remind members of this
requirement We would recommend 1hat
there s a reasoneble gep belween the
deadline lor paymenl of subscriptions (or
zny other reqular payments by members
to the Chanty) and the holding of & general
meenngy to reduce the sk of this becoming
an adrmmstrative problern for the Chanty.

tlause 9 - We provife guidance an meetings
ir our booklet Chonties gnd Meetings
(CC4s), produced 0 assonnon with 1(SA
(The Institute of Chertered Secretenes and
Adrninustrators)

Sub-clause 10(1) - (lear” days does rol
include the cay on which the nolice would
te recewved dy the member or the dey on
which the neeling s held  see sub-cleuse
28{5)(c) Sechon 81 of the Chanbies Au
1993 sets out how notce may he Given by
£ost In broad terms, the Chenty may send
rotice to each Trustee at the UK address
held in the Chanty’s records: no olice 15
iequined for Treslees living outside the UK

—— 00

(3) any sum due from the member to the Charity is not paid in full
within six months of it falling due;

(4) the member is removed from membership by a resolution of the
Trustees that it is in the best interests of the Charity that his or her
membership is terminated. A resofution to remove a member from
membership may only be passed if:

(a) the member has been given at least twenty one days' notice
in writing of the meeting of the Trustees at which the
resolution will be proposed and the reasons why it is to be
proposed;

(b) the member or, at the option of the member, the member’s
representative (who need not be a member of the Charity) has
been allowed to make representations to the meeting.

9. General meetings

(1) The Charity must hold a general meeting within twelve months of
the date of the adoption of this constitution.

(2) An annual general meeting must be held in each subsequent year
and not more than fifteen months may elapse between successive
annual general meetings.

(3) All general meetings other than annual general meetings shall be
called special general meetings.

(4) The Trustees may call a special general meeting at any time.

(5) The Trustees must call a special general meeting if requested to do
o in writing by at least ten membets of one tenth of the
membership, which ever is the greater. The request must state the
nature of the business that is to be discussed. If the Trustees fail to
hold the meeting within twenty-eight days of the request, the
members may proceed to call a special general meeting but in
daing so they must comply with the provisions of this Constitution.

10. Notice
(1) The minimum period of notice required to hold any general
meeting of the Charity is fourteen clear days from the date on

which the notice is deemed to have been given.

(2) A general meeting may be called by shorter notice, if it is so
agreed by all the members entitled to attend and vote.

(3) The notice must specify the date, time and place of the meeting
and the general nature of the business to be transacted. if the
meeting is to be an annual general meeting, the notice must say
s0.

(4) The notice must be given to all the members and to the Trustees.
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Notes

Sub-clause 11(1) - This means that a
guoram must be present when a matles s
being discussed and voted on, in arder lor
a decision on 1t to be vahdly imade if the
meeting subsequently becomes inquorate,
ths will 1ot invalidate earlier, quorate
decisions

Sub-clause 11(2) - Insert the figure lor
the quosum This should be set with rae If
it 15 too high, any absences may make it
difficul' to have a valid meeting 1 11 15 1uo
low, a smail minoity may be able lo
impose its views unrezspnably Note thet
sub-clauses 11(4)-(6) set aut the procedure
lor dealing with sttugtions where the
meeling (s tnauorale

Sub-clause 11(6) - Note that this provis on
petmits tne re-scheduled meeting lo
proceed withoat ¢ cuorum being present
within 15 mirules of the specihied starl
time It alsa means that the number of
membpers present 15 mnutes after the
scheduled start of the meeting w.lt form
the quorum if the quorum requited af sub-
claase 11(2)1s nol achieved
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12.

Quorum

(1) No business shall be transacted at any general meeting unless a
quorum is present.

(2) A quorum is;

2
. [Nﬁﬂ%er] members entitled to vote upon the business to be
conducted at the meeting; or

-+ one tenth of the total membership at the time,
whichever is the greater.

(3) The authorised represcntative of 3 member organisation shall be
counted in the quorum.

(4) If

(a) a quorum is not present within half an how fiom the time
appointed for the meeting; or

(b) during a meeting a quorum ceases to be present,

the meeting shall be adjourned to such time and place as the Trustees -
shall determine.

(5) The Irustees must re-convene the meeting and must give at least
seven dear days’ notice of the re-convened meeting stating the
date time and place of the meeting.

(6) 'f no quorumn is present at the re-convened meeting within fifteen
minutes of the time specified for the start of the meeting the
members present at that time shall constitute the quorum for that
meeting.

Chair

(1) General meetings shall be chaired by the person who has heen
elected as Chair.

(2) if there is no such person or he or she is not present within fifteen
minutes of the time appointed for the meeting a Trustee
nominated by the Trustees shall chair the meeting.

(3) If there is only one Trustee present and willing to act, he or she
shall chair the meeting.

(4) If no Trustee is present and willing to chair the meeting within
fifteen minutes after the time appointed for holding it, the
members present dind entitled to vote must choose one of theis
number to chair the meeting.




Notes

Clause 13 - This 1s a discrelionary power log
the members 10 agjoutn a guola'e meeting
- when the meeting 1s reconvened it must
be querate This provision d ffers ‘ram the
adjournment provisions 1n Clause 11 which
ale not discretionary anc must be used
where a general meeting 15 not quorate

Cfause 15 - QOiganisetions which ale
meinbers (“corporate members”) enjy
e seme nghly end Juties as ndiids af
members Qur tesearch report Membership
Chartnes  (RS71 piewides  dve  and
quidance 01 managiry corporale membe s

13. Adjournments

14.

15.

M

@

©)

(4)

The members present at a meeting may resolve that the meeting
shall be adjourned.

The person who is chairing the meeting must decide the date time
and place at which meeting is to be re-convened unless those
details are specified in the resolution.

No business shall he conducted at an adjourned meeting unless it
could properly have been conducted at the meeting had the
adjournment not taken place.

If a meeting is adjourned by a resolution of the members for more
than seven days, at least seven clear days’ notice shall be given of
the re-convened meeting stating the date time and place of the
meeting.

Voies

(M

)

Each member shall have one vote but if there is an equality of
votes the person who is chairing the meeting shall have a casting
vote in addition to. any other vote he of she may have.

A resolution in writing signed by each member (or in the case of a
member that is an organisation, by its authorised representative)
who would have been entitled to vote upon it had it been
proposed at a general meeting shall be effective. It may comprise
several copies each signed by or on behalf of one or more
members.

Representatives of Other Bodies

M

@)

(3)

Any organisation that 1s a member of the Charity may nominate
any person to act as its representative at any meeting of the
Charity.

The organisation must give written notice to the Charity of the
name of its representative. The nominee shall not be entitled to
represent the organisation at any meeting unless the notice has
been received by the Charity. The nominee may continue to
represent the organisation until written notice to the contrary is
received by the Charity.

Any notice given ta the Charity will be conclusive evidence that the
nominee is entitled to represent the organisation or that his or her
authority has been revoked. the Charity shall not be required to
consider whether the nominee has been properly appointed by the
organisation.
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Notes

Clause 17 - Our aubicalion Anding New
Trustees: What chanties reed to hnow
(CC30) provides quidance on effective
imethods of recruiting new Chenty Trustees
and of famiiansing them with the Chanty
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16. Officers and Trustees

17.

(1

@)

®3)

(4)

(5)

(7)

The Charity and its property shall be managed and administered hy
a committee comprising the Officers and other members elected in
accordance with this Constitution. The Officers and other members
of the committee shall be the Trustees of the Charity and in this
constitution are together called “the Trustees”.

The Charity shall have the following Officers:
+ A chair,

A secretary,

A treasurer.

A Trustee must be 3 member of the Charity or the nominated
representative of an organisation that is a member of the Charity.

No one may be appointed a Trustee if he or she would be
disqualified from acting under the provisions of Clause 19.

The number of Trustees shall be not less than three but (unless
otherwise determined by a resolution of the Charity in general
meeting) shall not be subject to any maximum.

The first Trustees (including Officers) shall be those persons elected
as Trustees and Officers at the meeting at which this constitution is
adopted.

A Trustee may not appoint anyone to act on his or her behalf at
meetings of the Trustees.

The Appointment of Trustees

(1)

(2)

3)

(4)

The Charity in general meeting shall elect the Officers and the
other Trustees.

The Trustees may appoint any person who is willing to act as a
Trustee. Subject to sub-clause 5(b) of this clause, they may also
appoint Trustees to act as officers.

Each of the Trustees shall retire with effect from the conclusion of
the annual general meeting next after his or her appointment but
shall be eligible for re-election at that annual general meeting.
No-one may be elected a Trustee or an Officer at any annual
general meeting unless prior to the meeting the Charity is given a
notice that:

(3) is signed by a member entitled to vote at the meeting;

(b) states the member’s intention to propose the appointment of a
person as a Trusiee of as an officer;
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Notes

Clause 18 - It 15 sensible 1o set out all the
powers thal the Chetily will commonly need,
for the avoidance of doubt and to remind
Trustees of the conditions that have 1o be met
when they exercise those powers. Some of
these powers are implicit n a Chanty's objects
(for example, if the object 1s to provide a
school, the Trustees have an implicit power 1o
acquire premises), Other powers are given by
statute, often only if specific conditions are
met For example, the Trustee Act 2000 gives
Trustees power 10 acquire and dispose of land,
to borrow money 1n many arcumstances, to
delegate much of the running of the Chanly
and to mvesl However, there are some things
that can be done only o the Charity’s governing
document provides express power to do them.

Sub-clause 18(1)(a) - This sub-clause
provides 3 general power to raise funds
through a wide variety of methods. The
enly restriction here 15 that it does nol
allow the Chanty to engage in substant-al
permanent trading for the purpose of raising
funds (Trading on a small scale 15 allowed HM
kevenue a1d Customs provide guidance on
the tax treatment ol ditferent sorts of trading )
The terms of this power do not prevent trading
i oider to carry oul the Cherily's object - for

example, an educational Charity can charge

fees for the educational setvices It provides

sub-dause 18(1)(b) - This pawer i helpiul
if the Chanty s to acquire property either
for use as office prermuses oi tunctiondlly
(such as a playground or school site) Our
publication Acquinng Land (CC33) confains
further quidance on the 1ssue See also
rotes o sub-clause 18(1)(h) and clause 26

Sub-dause 18(1)(c) - This power enables the
Trustees to dispose of property belonging to
the Chanty (for example, by selling or lezsing
ity Sections 36 and 37 of the Charities Act 1993
apply to mosi chanties and require complance
with certam conditions ' ensure thet Chanity
properiy 1s dispcsed of lor the best terms
reasonably obtainable Qur publication
NDisposing of Chanty {and (({28) provides
mote information ahout this

sub-clause 18(1)(d) - This prowides the
Trustees with @ power to borrow It also
makes clear that if this power involves
secunng the loan on land of the Chanty, il
must omply with the requirerments of
sections 38 and 39 of the Chanties Act
1993 Brefly, the Act reguies thal the
Trustees lake advice and provide certain
certificetes/statements when they eire
borrowing money by way of mortgage. Our
Operational Guidance 0G22 ("Borrowing
and Morlgages”) on our website provides
detailed nformation on this

Sub-clause 18(1)(j) - This pawer cannot

be used if the goods or services are being
provided by a Truslee. see (lause 4.
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(5) (a)

(b)

is signed by the person who is to be proposed to show his or
her willingness to be appointed.

The appointment of a Trustee, whether by the Charity in
general meeting or by the other Trustees, must not cause the
number of Trustees to exceed any number fixed in accordance
with this constitution as the maximum number of Trustees.

The Trustees may not appoint a person to be an Officer if a
person has already been elected or appointed to that office
and has not vacated the office.

18. Powers of Trustees

(1) The Tiustees must manage the business of the Charity and have
the following powers in order to further the Objects (but not for
any other purpose):

(a)

(b)

(©

(d

(e)

(f)

()]

(h)

)

to raise funds. In doing so, the Trustees must not undestake
any substantial permanent trading activity and must comply
with any relevant statutory requiations;

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

to sell, lease or otherwise dispose of all or any part of the
property belonging to the Charity. In exercising this power, the
Trustees must comply as appropriate with sections 36 and 37
of the Charities Act 1993;

to borrow money and to charge the whole or any part of the
property belonging to the Charity as security for repayment of
the money borrowed. The Trustees must camply as appropriate
with sections 38 and 39 of the Charities Act 1993 if they intend
to mortgage land;

to co-operate with other charities, voluntary bodies and
statutory authorities and to exchange information and advice
with them;

to establish or support any charitable trusts, associations or
institutions formed for any of the charitabte purposes included
in the Objects;

to acquire, merge with or enter into any partnership or joint
venture arrangement with any other Charity formed for any of
the Objects;

to set aside income as a reserve against future expenditure but
only in accordance with a written policy about reserves;

to obtain and pay for such goods and services as are necessary
for carrying out the work of the Charity;
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Notes

Sub-clause 18{1)(k) - Bank accounts -
e Trustees can make rales (under cleause
29} o ellow others associated with the
cperation of the Chanly such as emplayees
cr volunleers 1o sign cheques and cther
oréers n relation to the (hanty’s hank
accounts so long as these aclivities are
propetly managed so as to reduce the nsk
ct fraud For example, the Trustees might
atlow two semor volutteers 1o sign
cheaues up to 2 defined face value, with 3
hnut on the 1otal value of checues which
they afe zuthonsed to sign in ary one
maonth In the case of chenties which
cperale elec'ronic bank 2ccounts, we have
provided quidance on Trustee duties and
tes! practice for operating such eccounts
This 1s on aur website With regard to the
delegation 31d management of lunds, the
Trustee Adl 2000 provides wide powers ol
invesiment and requires the Chanty o lake
advice and 10 consider the need to invest
in A range of diffeient investments Cur
nublivetian Imestment of ch uitable Fuids
Rawe Panopies ((C1 1) prov des more
inlormation about chanty investments The
rowers 1o employ acents, nomirees and
custadhans are af perticuler Lse where the
Chenly wshes fo use =0 investment manag,.t

Clause 19 - Our booklet Finding New
Trstees  What charities need to know
(CC30) eaplans whal serhon 72 of thrs Ac)
coveis In ve'y broad 1erms, someore who
tes been convicted of offences mvolvin,
decephion or Iraud, or who 15 an undischarged
hankrupt or who has been removed trom
cfice as o (hanly Trustee by us will be
diect abifiad for acting as @ Trustee

Clause 20 - we piovide hdhes goidance
cn merlings i our booklet Choaties and
Moeelings (((18)
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19.

20.

(k) to open and operate such bank and other accounts as the
Trustees consider necessary and to invest funds and to
delegate the management of funds 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;

(1) to do all such other lawful things as are necessary for the
achievement of the Objects;

(2) No alteration of this constitution or any special resolution shall
have retrospective effect to invalidate any prior act of the Trustees;

(3) Any meeting of Trustees at which a quorum is present at the time
the relevant decision is made may exercise all the powers
exercisable by the Trustees.

Disqualification and Removal of Trustees

A Trustee shall cease to hold office if he or she:

(1) is disqualitied for acting as a Trustee by virtue of section 72 of the
Charities Act 1993 (or any statutory re-enactment or modification
of that provision);

(2) ceases to be a member of the Chatity;

(3) becomes‘incapable by reason of mental disorder, illness or injury of
managing and administering his or her own affairs;

(4) resigns as a Trustee hy notice to the Charity (but only if at least
two Trustees will remain in office when the notice of resignation is
to take effect); or

(5) is absent without the permission of the Trustees from all their
meetings held within a period of six consecutive months and the
Trustees resofve that his or her office be vacated.

Proceedings of Trustees

(1) The Trustees may regulate their proceedings as they think fit,
subject to the provisions of this constitution.

(2) Any Trustee may call a meeting of the Trustees.

(3) The secretary must call a meeting of the Trustees if requested to do
so by a Trustee,

(4) Questions arising at a meeting must be decided by a majority of
votes.

(5) In the case of an equality of votes, the person who chairs the
theeting shall have g second or casting vote.
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Notes

Sub-cdause 20(7) - where the luial
numbder ol Trustees 15 the rmid-point
Eetween two numbers which can be
divided by three, we recormmend 1ounding
up 1¢ the next multiple of thice

21.

(6) No dedision may be made by a meeting of the Trustees uniess a
quorum is present at the time the decision is purported to be
made.

(7) The quorum shall be two or the number nearest to one third of the
total number of Trustees, whichever is the greater or such larger
number as may be decided from time to time by the Trustees.

(8) A Trustee shall not be counted in the quorum present when any
decision is made about a matter upon which that Trustee is not
entitled to vote.

(9) 1 the number of Trustees is less than the number fixed as the
quorum, the continuing Trustees or Trustee may act only for the
purpose of filling vacancies or of calling a general meeting.

(10)The person elected as the Chair shall chair meetings of the
Trustees.

(1)1 the chair is unwilling to preside or is not present within ten
minutes after the time appointed for the meeting, the Trustees
present may appoint one of their number to chair that meeting.

(12)The person appointed to chair meetings of the Trustees shall have
no functions or powers except those conferred by this constitution
or delegated to him o1 her in writing by the Trustees.

(13)A resolution in writing signed by all the Trustees entitled to receive
notice of a meeting of Trustees or of a committee of Trustees and
to vote upon the resolution shall be as valid and effectual as if it
had heen passed at a meeting of the Trustees or (as the case may
be) a committee of Trustees duly convened and held.

(14)7The resolution in writing may comprise several documents
containing the text of the resolution in like form each signed by
one or more Trustees.

Delegation

(1) The Trustees may delegate any of their powers or functions to a
committee of two or more Trustees but the terms of any such
delegation must be recorded in the minute book.

(2) The Trustees may impose conditions when delegating, including
the conditions that:

the relevant powers are to be exercised exclusively by the
committee to whom they delegate;

no expenditure may be incurred on behalf of the Charity

except in accordance with a budget previously agreed with the
Trustees.
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Notes

Sub-clause 22(2) - see cause 4 (and n
particuiar sub-clause A(5)) which sets cul
the restiichions on Trystee benehts and the
pracedures 1o be totlowed if » benehit s 1o
be cllowed to a Trustee

Clause 23 - Using the power 10 make tu es
at Cleyse 29, the T-ustees ¢on decde
what formet the minotes should be kepi
and how fo validaie them.
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(3) The Trustees may revoke or alter a delegation.
(4) All acts and proceedings of any committees must be fully and
promptly reported to the Trustees.
22. Irregularities in Proceedings
(1) Subject to sub-clause (2) of this clause, all acts done by a meeting
of Trustees, or of a committee of Trustees, shall be valid
notwithstanding the participation in any vote of a 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 Trustee; and
that Trustee being counted in the quosum,

the decision has been made by a majority of the Trustees at a
quorate meeting.

(2) Sub-clause (1) of this clause does not permit a Trustee to keep any
benefit that may be conferred upon him or her by a resolution of
the Trustees or of a committee of Trustees if the resolution would
otherwise have been void.

(3) No resolution or act of
(@) the Trustees
(b) any committee of the Trustees
(c) the Charity in general meeting
shall be invalidated by reason of the failure to give notice to any
Trustee or member or by reason of any procedural defect in the
meeting unless it is shown that the failure or defect has materially
prejudiced a member or the beneficiaries of the Charity.

23. Minutes
The Trustees must keep minutes of all:

(1) appointments of Officers and Trustees made by the Trustees;

(2) proceedings at meetings of the Charity;




Notes

Clause 24 - The key accounting tequiremnents
far chanties are set aut on our website. All
registered chanties with incomes over
£10k must send accounts, Arnual Report
and Annual Return 1o us withsn 10 months
al the end of the financial yeer

Sub-clause 24(1)(e) T1e cnnuel retutn
provides a summary of key financial data
and 15 used by us tor monitonng purposes
to detec! ssues whch might recuire cut
ctlention or guidance

sub-clause 24(2) - The statement ol
Recommended Practice for chanties (SORP
2005) 1s available on our website or can be
purchased in hard copy (L15 per copy)
fron the publshers, ((H Thew custcrrer

——e

services fine 15 0870 777 2906

Clause 25 - A Chenty s entry includes 1ls
rame, canespondence addiess, abjects,
coverning document (and any amendment)
And narnes of ds Tiustees The Corunission
1ssues lo every Chanily an Annual tnfarmation
Update torm and Annual Relurr on which
tnese de'ais can conven-enily be supplied,
efthuugh thanges fo the correspundent details
should be provided as soon as poss ble

when the Trustees accure land for the
Chanty, the ownership of the land canol
rest with the Chanty directly as o has no
sepatate tegal wdenhty The Trusiees will
tnerefore need to ensure tha: tille to the
Charty's land 15 held in the name ol
individuals  ("holding  Trustees”) or o
compeny, in trust on behalt of the Chanty
Typically this can be some or all of the
Trustees, the Official Cuslodian for Chanties
(see our boaklet The Official Custodian lor
Chanties’ Land Holding Service (C(13)) or 3
rominee

(3) meetings of the Trustees and committees of 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.

24. Annual Report and Return and Accounts

(1) The Trustees must comply with their obligations under the Charities
Act 1993 with regard to:

(a) the keeping of accounting records for the Charity;

(b) the preparation of annual statements of account for the
Charity;

(c) the transmission of the statements of account to the
Charity;

(d) the preparation of an annual report and its transmission to the
Commission;

(e) the preparation of an annual return and its transmission to the
Commission.

(2) Accounts must be prepared in accordance with the provisions of
any Statement of Recommended Practice issued by the
Commission, unless the Trustees are required to prepare accounts in
accordance with the provisions of such a Statement prepared by
another body.

25. Registered particulars
The Trustees must notify the Commission promptly of any changes to
the Charity’s entry on the Central Register of Charities.

26. Property

(1) The Trustees must ensure the title to:

(a) all land held by or in trust for the Charity that is not vested in
the oOfficial Custodian of Charities; and

(b) all investments held by or on behalf of the Charity,
is vested either in a corporation entitled to act as custodian Trustee

or in not less that three individuals appointed by them as holding
Trustees.
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Notes

Clause 27 - These are the mummum
requirements and Trustees should consider
it any ather forms of insurance ate needed
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(2) The terms of the appointment of any holding Trustees must provide
that they may act only in accordance with lawful directions of the
Trustees and that if they do so they will not be liable for the acts
and defaults of the Trustees or of the members of the Charity.

(3) The Trustees may remove the holding Trustees at any time.

27. Repair and insurance

The Trustees must keep in repair and insure to their full value against fire
and other usual risks all the buildings of the Charity (except these buildings
that are required to be kept in repair and insured by a tenant). They must
also insure suitably in respect of public liability and employer’s liability.

28. Notices

(1) Any notice required by this constitution to be given to or by any
person must be:

(a) in writing; or
(b) given using electronic communications.

(2) The Charity may give any notice to a member either:
(a) personally; or

(b) by sending it by post in a prepaid envelope addressed to the
member at his or her address; or

(c) by leaving it at the address of the member; o

(d) by giving it using electionic communications to the member’s
address.

(3) A member who does not register an address with the Charity os
who registers only a postal address that is not within the United
Kingdom shall not be entitled to receive any notice from the Charity.

(4) A member present in person at any meeting of the Charity shall be
deemed to have received notice of the meeting and of the
purposes for which it was called.

(5) (a) Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence
that the notice was given.

(b) Proof that a notice contained in an electronic communication
was sent in accordance with guidance issued by the Institute of
Chartered Secretaries and Administrators shall be conclusive
evidence that the notice was given.

(c) A notice shall be deemed to be given 48 hours after the
envelope containing it was posted o1, in the case of an
electronic communication, 48 hours after it was sent.




Notes

Clause 29 - Rules are effectively the
internal  procedures adopted by the
Trustees for the proper administration of
the Chanty They cannot be used to change
any of the provisions 1n this constitution.
Clause 6 of this constitulion sets oul the
procedure for amending the provistons of
this constilution

sub-clause 29(2)(e) - The Electionic
Communications  Act 2000 and the
Electronic Signatures Regulations 2002
permit efeclronic signatures to be accepled
as evidence, subject to certain conditions
This  sub-clause  summarises  Lhase
condilinns
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29. Rules

M

@)

®

(4)

()

The Trustees may from time to time make rules or bye-laws for the
conduct of their business.

The bye-laws may regulate the following matters but are not
restricted to them:

(a) the admission of members of the Charity (including the
admission of organisations to membership) and the rights and
privileges of such members, and the entrance fees,
subscriptions and other fees or payments to be made by
members;

(b) the conduct of members of the Charity in relation to one
another, and to the Charity’s employees and volunteers;

(c) the setting aside of the whole or any part or parts of the
charity’s premises at any particular time or times or for any
particulas purpose or purposes;

(d) the procedure at general meeting and meetings of the Trustees
in so far as such procedure is not regulated by this Constitution;

(e) the keeping and authenticating of records. (If regulations made
under this clause permit records of the Charity to be kept in
electronic form and requires a Tiustee to sign the record, the
regulations must specify a method of recording the signature
that enables it to be properly authenticated.)

(f) generally, all such matters as are commonly the subject matter
of the rules of an unincorporated association.

The Charity in general meeting has the power to alter, add to of
repeal the rules or bye-laws.

The Trustees must adopt such means as they think sufficient to
bring the rules and bye-laws to the notice of membess of the
Charity.

The rules or bye-laws shall be binding on all members of the

Charity. No rule or bye-law shall be inconsistent with, or shall affect
orﬁrepeal anything contained in, this constitution.
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