(‘Association’ Model Constitution)

Date of constitution (lastamended):

1. Name

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

Sherborne Literary Society

2. National location of principal office

The principal office ofthe ClOisin England.

3. Object[s]

The objects ofthe CIO are

to provide events and activities in the Sherborne area for people who are interested in literature in the broadest sense.

Nothingin this constitution shall authorise an application of the property of the ClO for the purposes which are
not charitable in accordance with the Charities Act2011.

4. Powers

The CIO has power to do anything which is calculated to further its objects oris conducive orincidentalto
doingso. Inparticular,the ClIO’s powersinclude powerto:

(1)

)

(1)

borrow money and to charge the whole or any part of its property as security for the repayment of
the money borrowed. The CIO mustcomply as appropriate with sections 124 and 125 of the Charities
Act 2011 ifitwishes to mortgage land;

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

sell, lease or otherwise dispose of all or any part of the property belonging to the CIO. In exercising

this power, the CIO must comply as appropriate with sections 117 and 119-123 of the Charities Act
2011; employ and remunerate such staff as are necessary for carrying

outthe work ofthe CIO. The CIO may employ or remunerate a charity trustee only to the extent that

it is permitted to do soby clause 6 (Benefitsand paymentsto charity trustees and

connected persons)and provided itcomplies with the conditions ofthose clauses;

depositorinvestfunds, employ a professional fund-manager, and arrange for the investments or
other property of the CIO to be held in the name of a nominee, in the same manner and subject to the
same conditions as the trustees of a trust are permitted to do by the Trustee Act 2000;

Application of income and property

Theincome and property ofthe CIO mustbe applied solely towards the promotion of the objects.

(@  Acharity trustee is entitled to be reimbursed from the property of the C1O or may pay out of



such property reasonable expenses properly incurred by him or her when acting on behalf of
the CIO.

(b)  Acharity trustee may benefit from trustee indemnity insurance cover purchased at the CIO’s
expense in accordance with, and subjecttothe conditionsin, section 189 ofthe Charities Act
2011.

() None of the income or property of the CIO may be paid or transferred directly or indirectly by way of
dividend, bonus or otherwise by way of profit to any member of the CIO. This does not preventa
member who is not also a charity trustee receiving:

(@) abenefitfromthe CIO as abeneficiary ofthe CIO;
(b) reasonableandproperremunerationforanygoods or services supplied tothe CIO.

3 Nothing in this clause shall prevent a charity trustee or connected personreceivingany benefitor
paymentwhichis authorised by Clause 6.

Benefits and payments to charity trustees and connected persons
(1) General provisions
Nocharity trustee orconnected personmay:

(@ buyorreceiveanygoodsorservicesfromthe ClO onterms preferentialtothose applicable to
members ofthe public;

(b)  sellgoods,services,oranyinterestinlandtothe CIO;

(© be employed by, or receive any remuneration from, the CIO;

(d) receive anyotherfinancial benefitfrom the CIO;

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 permitting trustees’ or connected
persons’ benefits

(@ A charity trustee or connected person may receive a benefitfromthe CIO as abeneficiary of
the ClO provided that a majority of the trustees do not benefit in this way.

(b)  Acharity trustee or connected person may enterinto a contract for the supply of services, or of
goods that are suppliedin connection with the provision of services, to the CIO where thatis
permitted in accordance with, and subject to the conditions in, section 185 to 188 of the
Charities Act 2011.

(0  Subjecttosub-clause (3) of this clause a charity trustee orconnected person may provide the
ClOwithgoodsthat are not supplied in connection with services provided to the CIObythe
charity trustee orconnectedperson.

(d)  Acharitytrustee orconnected person mayreceiveinterest on moneylenttothe ClO ata
reasonable and properrate which must be not more than the Bank of England bank rate (also
known as the base rate).



3)

(L)

(f)

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

A charity trustee or connected person may take partin the normal trading and fundraising
activities ofthe ClIO on the same terms as members of the public.

Payment for supply of goods only — controls

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

(@)

The amount or maximum amount of the payment for the goods is set outin a written agreement
between the ClIO andthe charity trustee or connected person supplying the goods (“the
supplier”).

The amount or maximum amount of the payment for the goods does not exceed what is
reasonable inthe circumstancesforthe supply ofthe goodsin question.

The other charity trustees are satisfied that it is in the best interests of the CIO to contract
with the supplier rather than with someone who is not a charity trustee or connected person. In
reaching thatdecision the charity trustees must balance the advantage of contracting witha
charitytrustee orconnected personagainstthe disadvantages of doingso.

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

The supplier does not vote on any such matterandis not to be counted when calculating
whether a quorum of charity trusteesis presentatthe meeting.

Thereasonfortheirdecisionisrecorded by the charity trustees in the minute book.

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

Insub-clauses (2)and (3) of this clause:

(@)

(b)

“the ClO” includes any company in which the CIO:

(i) holds more than 50% of the shares; or

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

(iii) has the right to appoint one or more directors to the board ofthe company;

“connected person” includes any person withinthe
definition set out in clause [30] (Interpretation);

7.  Conflicts of interest and conflicts of loyalty

Q)

Acharity trustee must:

declare the nature and extent of any interest, direct or indirect, which he or she has in a proposed
transaction orarrangement with the CIO orin any transaction or arrangement entered into bythe CIO
whichhasnotpreviouslybeendeclared;and



(2) absenthimself or herselffrom any discussions of the charity trustees in which it is possible that a
conflict of interest will arise between his or her duty to act solely in the interests of the CIO and any
personalinterest (including but notlimited to any financial interest).

Any charity trustee absenting himselfor herselffromany discussionsin 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 CIO if it is wound up

Ifthe C10 is wound up, the members of the C1O have no liability to contribute toits assets and no personal
responsibility for settling its debts and liabilities.

8. Membership of the CIO
(1) Admission of new members

(a) Eligibility

Membership of the CIO is open to anyone who is interested in furthering its purposes, and who, by
applying formembership, has indicated his or her agreement to become a member and acceptance
of the duty of members set outin sub-clause (3) of thisclause. .

(b) Admission procedure

The charitytrustees:

(i) may require applications formembershiptobe madein any reasonable way thatthey
decide;

(i) may refuse an application for membership if they believe thatitis in the best interests of
the CIO for them to do so;

(iii) shall, if they decide to refuse an application for membership, give the applicanttheir
reasonsfor doing so, within 21 days of the decision being taken, and give the
applicant the opportunity to appeal against the refusal; and

(iv) shall givefairconsiderationtoanysuchappeal, and shall inform the applicant of their
decision, but any decision to confirm refusal of the application for membership shallbe
final.

(2) Transfer of membership

Membership ofthe ClIO cannotbe transferred to anyone else exceptin the case ofanindividual
representinganorganisation which is notincorporated, whose membership may be transferred by the
unincorporated organisation to anew representative. Such transfer of membership does not take effect
until the CIO has received written notification of the transfer.

(3) Duty of members

Itis the duty of each member of the Cl1O to exercise his or her powers as a member of the CIO in the way
he or she decides in good faith would be mostlikely to further the purposes of the CIO.

(4) Termination of membership

(a) Membership ofthe CIO comestoanendif:



(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

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

(iv)  the charity trustees decide that it is in the best interests of the CIO thatthe memberin
question shouldbe removed from membership,and pass a resolution to that effect.

(b)  Beforethe charity trustees take any decision to remove someone from membership ofthe CIO
they must:

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

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

(iii) at a duly constituted meeting of the charity trustees, consider whetherornotthe
member should be removedfrommembership;

(iv)  consideratthatmeetinganyrepresentationswhich the member makes as to why the
member should not be removed; and allow the member, or the member’s representative,
to make those representations in person at that meeting, ifthe memberso chooses.

(5) Membership fees
The CIO may require members to pay reasonable membership fees to the CIO.

Members’ decisions
(1) General provisions

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

(2) Taking ordinary decisions by vote

Subjecttosub-clause (4)ofthis clause, any decision ofthe members
ofthe C1O may be taken by means of a resolution at a general meeting.
Such aresolution may be passed by a simple majority of votes cast at the meeting.

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

(@) Subjecttosub-clause (4)of this clause, aresolution in writing agreed by a simple majority of all
the members who would have been entitled to vote upon it had it been proposed ata
general meeting shall be effective, provided that:

(i) a copy of the proposed resolution has been sentto all the members eligible to vote; and

(ii) a simple majority of members has signified its agreement to the resolution in a
document or documents which are received at the principal office within the period of
28 days beginning with the circulation date. The document signifying a member’s
agreement must be authenticated by their signature (or in the case of an organisation



which is a member, by execution according to its usual procedure), by a statement of
their identity accompanying the document, or in such other manneras the CIO has
specified.

(b) The resolution in writing may comprise several copiestowhich one ormore members
has signified their agreement.

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

(d) Not less than 10% of the members of the CIO may request the charity trustees to make a
proposal for decision by the members.

(e)  Thecharitytrustees mustwithin 21 days ofreceiving such
a request comply with it if:

(i) Theproposalisnotfrivolous orvexatious,anddoes
notinvolve the publication of defamatory material,

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

(iii) Effect can lawfully be given to the proposal if it is soagreed.

® Sub-clauses (a)to (c)ofthis clause apply to a proposal made atthe request of
members.
(4) Decisions that must be taken in a particular way

(@) Anydecisiontoamend this constitution must be taken in accordance with clause [28] of this
constitution (Amendment of Constitution).

(b)  Anydecisiontowind up ordissolve the CIO mustbe taken in accordance with clause 28 of this
constitution (Voluntary winding up or dissolution). Any decision to amalgamate ortransferthe
undertaking ofthe CIO to one or more other CIOs mustbe taken in accordance with the provisions
of the Charities Act 2011.

10. General meetings of members
(1) Types of general meeting

There must be an annual general meeting (AGM) of the members of the ClO. The first AGM mustbe held
within 18 months of the registration ofthe ClO, and subsequent AGMs mustbe held atintervals of not

more than 15 months. The AGM must receive the annual statement of accounts (duly audited orexamined
where applicable)andthetrustees’ annualreport,and mustelecttrustees as required underclause [13].

Othergeneral meetings of the members ofthe CIO may be held at anytime.

Allgeneral meetings must be held in accordance with the following provisions.



()

3)

Calling general meetings

(@)

The charitytrustees:

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

(i) may call any other general meeting of the members atanytime.

The charity trustees must, within 21 days, callageneral meeting of the members of the CIO if:
(i) they receive arequest to do so from at least 10% of the members ofthe CIO; and

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

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

Anysuchrequestmayinclude particulars ofaresolution that may properly be proposed, and is
intended to be proposed, atthe meeting.

A resolution may only properly be proposed if it is lawful, andisnotdefamatory, frivolous orvexatious.

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 itis called.

If the charity trustees fail to comply with this obligation to call a general meeting at the request
of its members, then the members who requested the meeting may themselves call a general
meeting.

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

The CIO must reimburse any reasonable expenses incurred by the members calling a general
meeting by reason of the failure of the charity trustees to duly call the meeting, but the CIO
shall be entitled to be indemnified by the charity trusteeswhowereresponsibleforsuchfailure.

Notice of general meetings

(@)

The charity trustees, or, as the case may be, the relevant members of the CIO, must give at
least 14 clear days notice of any general meeting to all of the members, and to any charity
trustee of the CIO whois nota member.

Ifitis agreed by not less than 90% of all members of the ClO, any resolution may be proposed
and passed atthe meeting eventhoughtherequirements of sub-clause (3) (a)

ofthis clause have notbeenmet. This sub-clause does not apply where a specified period of
notice is strictly required by another clause in this constitution, by the Charities Act 2011 or by
the General Regulations.

The notice ofany generalmeeting must:
(i) state the time and date of the meeting:
(i) give the address at which the meeting is to take place;

(iii) give particulars of any resolution which is to be moved at the meeting, and of the



(4)

(5)

(6)

general nature of any other business to be dealt with at the meeting; and

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

(v) include, with the notice for the AGM, the annual statementofaccountsand
trustees’annualreport and details of persons standing for election or re-electionas
trustee.

(d)  Proofthatanenvelope containing a notice was properly addressed, prepaid and posted; or
that an electronic form of notice was properly addressed and sent, shall beconclusive
evidencethatthe noticewasgiven. Notice shall be deemed to be given 48 hours after it was
posted or sent.

(e) The proceedings of a meeting shall not be invalidated because a member who was entitled
to receive notice of the meeting did not receive it because of accidental omission by the CIO.
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. Subjectto
that, the members ofthe CIO who are presentata general meeting shall electa chairto preside atthe
meeting.

Quorum at generalmeetings

(@ No business may be transacted at any general meeting of the members of the CIO unless a
quorum is presentwhen the meeting starts.

(b)  Subject to the following provisions, the quorum for general meetings shall be the greater of
5% or three members. An organisation represented by a person presentatthe meetingin
accordance with sub-clause (7) ofthis clause, iscountedasbeing presentin person.

(c) 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 meetingis
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 notified to the CIO’s members at least seven clear days before
the date on which it will resume.

(e) Ifaquorum is not present within 15 minutes of the start time of the adjourned meeting, the
member or members presentatthe meeting constitute a quorum.

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

Voting at general meetings

(@  Any decision other than one falling within clause 10(4) (Decisions thatmustbe takenina
particular way) shall be taken by a simple majority of votes cast at the meeting. Every
member has one



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

(c)  Apolldemanded on the election of a person to chair the meeting or on a question of
adjournment must be taken immediately. A poll on any other matter shall be taken, and the
result of the poll shall be announced, in such manneras the chair of the meeting shall decide,
provided that the poll must be taken, and the result of the poll announced, within 30 days of
the demand for the poll.

(d)  Apollmay be taken:

(i) at the meeting at which it was demanded; or
(i) at some other time and place specified by the chair; or
(iii) through the use of postal or electronic communications.

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

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

(7) Representation of organisations

An organisation that is a member of the CIO may, in accordance with its usual decision-making process,
authorise a person to actasitsrepresentative atany general meeting ofthe CIO.

Therepresentative is entitled to exercise the same powers on behalf of the organisation as the
organisation couldexerciseasanindividualmemberofthe CIO.

(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 exceptbusiness which could properly have been transacted at
the original meeting.

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

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

(@) toexercise his or her powers and to perform his or her functions as a trustee of the CIO in
the way he or she decides in good faith would be most likely to further the purposes of the
ClO; and

(b) toexercise, in the performance of those functions, such care and skill as is reasonable in the
circumstances having regardin particularto:

(i) any specialknowledge orexperience thathe orshe has or holds himself or herself out as



having; and

(i)  ifhe orshe acts as a charity trustee of the CIO in the course of a business or
profession, to any special knowledge or experience thatitis reasonable to expect of
aperson actinginthe courseofthatkind ofbusinessorprofession.

(2) Eligibility for trusteeship
(@) Everycharity trustee mustbe anatural person and a member of the CIO.
(b) Noonemaybeappointed as acharity 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).

() Nooneis entitled to act as a charity trustee whether on appointment or on any re-appointment
until he or she has expressly acknowledged, inwhateverway the charity trustees decide, his
or her acceptance of the office of charity trustee.

(d) Atleastone ofthe trustees ofthe CIO mustbe 18 years of age or over. If there is no trustee aged at
least 18 years, the remaining trustee or trustees may act only to call a meeting of the charity
trustees, or appoint a new charity trustee.

(3) Number of charity trustees

(@ There must be at least [three] charity trustees. If the number falls below this minimum, the
remaining trustee or trustees may act only to call a meeting of the charity trustees, orappointa
new charity trustee.

(b)  The maximum number of charity trustees is 10. The charity trustees may not appointany
charity trustee if as aresultthe number of charity trustees would exceed the maximum.

(4) Firstcharity trustees
Thefirstcharitytrusteesofthe ClOare—

M Greenstock
S Adams

J Gaye

J Pain

C MacAdie

G Whitley

12. Appointment of charity trustees

(1) Ateveryannual general meeting ofthe members of the CIO, one-third of the charity trustees shall
retire from office. If the number of charity trustees is not three or a multiple of three, then the
number nearest to one-third shall retire from office, but if there is only one charity trustee, he or she
shallretire;

(2) The charity trustees to retire by rotation shall be those who
have been longestin office since theirlastappointment or reappointment. If any trustees were last
appointed or reappointed on the same day those to retire shall (unless they otherwise agree among
themselves)be determined by lot;



(3) Thevacancies so arising may be filled by the decision of the members at the annual general meeting;
any vacancies not filled at the annual general meeting may be filled as provided in sub-clause (4) of
thisclause;

(4) Themembers orthe charity trustees may at any time decide to appoint a new charity trustee, whether
in place of a charity trustee who has retired or been removed in accordance with clause 15
(Retirementand removal of charity trustees), or as an additional charity trustee, provided that the limit
specified in clause 12(3) on the number of charity trustees would not as a result be exceeded;

(5) Apersonsoappointed by the members of the ClO shall retire in accordance with the provisions of sub-
clauses (1)and (2)ofthis clause. Apersonsoappointed by the charity trustees shall retire at the
conclusion of the next annual general meeting after the date of his or her appointment, and shall not
be counted for the purpose of determining which of the charity trustees is to retire by rotation at that
meeting.

13. Information for new charity trustees
The charity trustees will make available to each new charity trustee, on or before his or her firstappointment:
(@ acopy ofthis constitution and any amendments made to it; and

(b) acopyofthe ClO’slatesttrustees’annualreportand statement ofaccounts.

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

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

(b) is absent without the permission of the charity trustees from all their meetings held within a
period of six months andthe trustees resolve that his or her office be vacated;

(c) dies;

(d) in the written opinion, given to the company, of a registered medical practitionertreating that
person, has become physically or mentally incapable of acting as a director and may remain so
formore than three months;

(e) [isremovedbythe membersofthe ClIOinaccordance with sub-clause (2) of this clause;] or

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

15. Reappointment of charity trustees

Any person who retires as a charity trustee by rotation or by giving notice to the ClO is eligible for
reappointment. A charity trustee who has served for three consecutive terms ofthree yearsmay not be
reappointed for a fourth consecutive term but may be reappointed after an interval of at least oneyear.

16. Taking of decisions by charity trustees
Any decision may be taken either:

+ atameeting of the charity trustees; or



* by resolution in writing or electronic form agreed by all of the charity trustees, which may comprise
either a single document or several documents containing the text of the resolution in like form to each
of which one or more charity trustees has signified their agreement.

17. Delegation by charity trustees

M The charity trustees may delegate any of their powers or functions to a committee or
committees, and, if they do, they must determine the terms and conditions on which the
delegationis made. The charity trustees may atany time alter
thoseterms and conditions, orrevoke the delegation.

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

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

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

(c)  the charity trustees shall from time to time review the arrangements which they have made
forthe delegation of their powers.

18. Meetings and proceedings of charity trustees
(1) Calling meetings
(@  Anycharity trustee may call a meeting of the charity trustees.

(b)  Subjecttothat, the charity trustees shall decide how their meetings are to be called, and what
notice isrequired.

(2) Chairing of meetings

The charity trustees may appoint one of their number to chair their meetings and may at any time revoke
such appointment. If no-one has been so appointed, or if the person appointed is unwilling to preside or is
not present within 10 minutes after the time of the meeting, the charity trustees present may appoint one of
theirnumber to chair that meeting.

(3) Procedure at meetings

(@) Nodecisionshall be taken atameeting unless a quorum is present at the time when the
decision is taken. The quorum is three charity trustees, or the number nearest to one third of
the total number of charity trustees, whicheveris greater, or such larger number as the charity
trustees may decide from time to time. A charity trustee shall not be counted in the quorum
present when any decision is made about a matter upon which he or she is not entitled to vote.

(b) Questions arising at a meeting shall be decided by a majority of those eligible to vote.

(¢) Inthe case ofan equality of votes, the chair shall have a second or casting vote.



19. Saving provisions

(1)

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

+ whowasdisqualified 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 ofinterest or otherwise;

if, without the vote of that charity trustee and that charity trustee being counted in the quorum, the
decision has been made by a majority of the charity trustees at a quorate meeting.

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

20. Execution of documents

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

A documentis validly executed by signature if it is signed by at
least two of the charity trustees.

Ifthe ClIOhasaseal:
(@  itmustcomply with the provisions of the General Regulations; and

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



21.

22.

23.

24.

25.

26.

Keeping of Registers

The CIO must comply with its obligations under the General Regulations in relation to the keeping of, and
provision of access to, registers of its members and charity trustees.

Minutes

The charity trustees mustkeep minutes of all:

(1) appointments of officers made by the charity trustees;
) proceedings at general meetings of the CIO;
3) meetings of the charity trustees and committees of charity

trustees including:

+ thenamesofthe trustees present at the meeting;
+ thedecisionsmade atthe meetings; and

+ where appropriate the reasons for the decisions;

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

Accounting year and records, accounts, annual reports and returns, register maintenance

(1) The CIO shall have an accounting year ending on 31 March each year. The first accounting year
shall end on 31 March 2017.

) The charity trustees must comply with the requirements of the Charities Act 2011 with regard to the
keeping of accounting records, to the preparation and scrutiny of statements of accounts,andto
the preparation ofannualreports and returns. The statements ofaccounts, reports and returns must
be sent to the Charity Commission, regardless of the income of the Cl1O, within 10 months of the
financial year end.

3) The charity trustees must comply with their obligation to inform the Commission within 28 days of any
changeinthe particulars of the ClO entered on the Central Register of Charities.

Rules

The charity trustees may from time to time make such reasonable and properrules orbye laws as they may
deem necessary or expedientfor the proper conductand managementofthe CIO, butsuchrules orbye laws
must not be inconsistent with any provision of this constitution.

Copiesofany suchrules orbye laws currently in force must be made availabletoany memberofthe CIOon
request.

Disputes

If a dispute arises between members of the CIO about the validity or propriety of anything done by the
members under this constitution, and the dispute cannot be resolved by agreement, the parties to the dispute
must first try in good faith to settle the dispute by mediation before resorting to litigation.

Amendment of constitution
Asprovidedbyclauses 224-227 ofthe Charities Act2011:

M This constitution can only beamended:



(@ byresolution agreed in writing by all members of the CIO; or

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

2 Any alteration of clause 3 (Objects), clause 28 (Voluntary winding up or dissolution), this clause, or of
any provision where the alteration would provide authorisation for any benefit to be obtained by
charity trustees ormembers of the CIO or persons connected with them, requires the prior written
consent of the Charity Commission.

©)] No amendmentthatis inconsistent with the provisions of the Charities Act 2011 or the General
Regulations shall be valid.

@) A copy of any resolution altering the constitution, together with a copy of the ClIO’s constitution as
amended, must be sentto the Commission within 15 days from the date on which the resolutionis
passed. The amendmentdoes nottake effectuntil ithasbeenrecordedinthe Registerof Charities.

27. Voluntary winding up or dissolution

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

(@@ atageneral meeting of the members of the CIO called in accordance with clause 11 (General
Meetings of Members), of which notless than 14 days’ notice has been given to those eligible
to attend and vote:

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

(i)  byaresolution passed by decision taken without a vote and withoutany expression of
dissent
in response to the question putto the general meeting; or

(b) by a resolution agreed in writing by all members of the CIO

2) Subjecttothe paymentofallthe ClO’sdebts:

(@  Anyresolution for the winding up of the CIO, or for the dissolution of the C1O without winding
up, may contain a provision directing how any remaining assets ofthe CIO shall be applied.

(b)  If the resolution does not contain such a provision, the charity trustees mustdecide howany
remaining assets of the CIO shall be applied.

(¢0 Ineithercasetheremaining assets mustbe appliedfor charitable purposes the same as or
similar to those of the CIO.

©)] The CIO mustobserve the requirements ofthe Dissolution Regulationsinapplyingtothe
Commission forthe CIO tobe removedfromthe Registerof Charities, andin particular:

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

(i) acopyoftheresolution passed by the members of the CIO;

(i) adeclaration by the charity trustees that any debts and other liabilities of the CIO have



been settled or otherwise provided for in full; and

(iii) astatement by the charity trustees setting out the way in which any property of the CIO
has been or is to be applied prior to its dissolution in accordance with this constitution;

(b)  the charity trustees must ensure that a copy of the application is sent within seven days to
every member and employee of the ClO, and to any charity trustee of the CIO who was not privy
tothe application.

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

28. Interpretation
Inthis constitution:
“connected person’means:

(@ achild,parent,grandchild,grandparent, brotherorsister of the charity trustee;
the spouse or civil partner of the charity trustee or of any personfallingwithinsub-clause(a)above;

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

(d) aninstitution whichis controlled —

(i)  bythe charity trustee orany connected person falling within sub-clause (a), (b), or (c)
above; or

(i)  bytwoormore persons falling within sub-clause (d) (i), when takentogether

(e) abody corporate in which—

(i) thecharitytrustee orany connected person falling within sub-clauses (a) to (c) has a
substantial interest; or

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

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

“General Regulations” means the Charitable Incorporated Organisations (General) Regulations 2012.

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

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

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

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



The following provisions do not form part of the ‘Association’ model constitution butare available as
optionsunderclauses 11 (General meetings of members)and 22 (Use of electroniccommunications).
For ClOsintending to include these powers in their constitutions, we recommend thatyou use the
followingwording. Notes onthese clauses are included with the explanatory notes accompanying the
clausesin the model.

Charity Trustees
Charity Trustees shall meet at least every three months.

Charity Trustees shall chose fromn amongst their number trustees to fulfill the following positions:

. Chairman

. Programme Director (to form a sub committee and report back to the Trustees)
. Secretary

. Membership Secretary

. PR/Marketing Manager

. Treasurer

All cheques shall be signed by two of the three Trustees
authorised to do so, being the Chairman, the Secretary and the
Treasurer






