Constitution of Lordsfield Swimming Club

with voting members other than its charity trust@Association’ Model
Constitution)

Date of constitution (last amended):

April 2014

1. Name:
The name of the Charitable Incorporated Organisdtibie CIO”) is
Lordsfield Swimming Club

2. National location of principal office
The principal office of the CIO is in England.

3. Object
The object of the CIO is:

The promotion of Community participation in healtiegreation by the provision
of facilities for swimming, including swimming slgland water safety.

Nothing in this constitution shall authorise an laggtion of the property of the CIO
for the purposes which are not charitable in acamocd with [section 7 of the
Charities and Trustee Investment (Scotland) Ac2@dd [section 2 of the Charities
Act (Northern Ireland) 2008]

4. Powers

The CIO has power to do anything which is calculatefurther its objects or is
conducive or incidental to doing so. In particutae CIO’s powers include power to:

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

(3) sell, lease or otherwise dispose of all or past of the property

belonging to the CIO. In exercising this power, @1® must comply ;
as appropriate with sections 117 and 119-123 oCttarities Act

2011

(4) employ and remunerate such staff as are nagessaarrying out the work of the
ClO. The CIO may employ or remunerate a charitgtee only to the extent that it is
permitted to do so by clause 6
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(Benefits and payments to charity trustees andexcted person and provided it
complies with the conditions of those clauses;

(4) deposit or invest funds, employ a professidaat-manager, and arrange for the
investments or other property of the CIO to be helithe name of a nominee, in the
same manner and subject to the same conditioedrustees of a trust are permitted
to do by the Trustee Act 2000;

5. Application of income and property

(1) The income and property of the CIO must be iadmolely towards the promotion
of the objects.

(a) A charity trustee is entitled to be reingmd from the property of the CIO or
may pay out of such property reasonable expensgegy incurred by him or her
when acting on behalf of the CIO.

(b) A charity trustee may benefit from trustegemnity insurance cover purchased
at the ClO’s expense in accordance with, and stitpdbe conditions in, section 189
of the Charities Act 2011.

(2) None of the income or property of the CIO mayplaid or transferred directly or
indirectly by way of dividend, bonus or otherwiseway of profit to any member of
the CIO. This does not prevent a member who islsot a charity trustee receiving:

(a) a benefit from the CIO as a beneficiaryhef CIO;

(b) reasonable and proper remuneration forgaogls or services supplied to the
ClO

(3) Nothing in this clause shall prevent a chatitistee or connected person receiving
any benefit or payment which is authorised by Glafiis

6. Benefits and payments to charity trustees and ooected persons

(1) General provisions
No charity trustee or connected person may:

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

(b) sell goods, services, or any interest i leo the CIO;
(c) be employed by, or receive any remunerdtiom, the CIO

(d) receive any other financial benefit frdme CIO unless the payment or benefit
is permitted by sub clause (2) of this clause,ubharised by the court or the prior
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written consent of the Charity Commission (“the n@nission”) has been obtained. In
this clause, a “Financial means a benefit, direehdirect, which is either money or
has a monetary value

(2) Scope and powers permitting trustees’ or connésd persons’ benefits

(a) A charity trustee or connected person may vecaibenefit from the CIO as a
beneficiary of the CIO provided that a majoritytbé trustees do not benefit in this
way.

(b) A charity trustee or connected person may antera contract for the supply of
services, or of goods that are supplied in conaraiiith the provision of services, to
the CIO where that is permitted in accordance véttg subject to the conditions in,
section 185 to 188 of the Charities Act 2011.

(c) Subject to sub-clause (3) of this clause aihaustee or connected person may
provide the CIO with goods that are not suppliedannection with services provided
to the CIO by the charity trustee or connectedqrers

d) A charity trustee or connected person may receiterest on money lent to the
CIlO at a reasonable and proper rate which musbbenare than the Bank of England
bank rate (also known as the base rate).

(e) A charity trustee or connected person may veceint for premises let by the
trustee or connected person to the CIO. The anufuthe rent and the other terms of
the lease must be reasonable and proper. Theyhastee concerned must withdraw
from any meeting at which such a proposal or thé oe other terms of the lease are
under discussion.

() A charity trustee or connected person may fade in the normal trading and
fundraising activities of the CIO on the same teamsnembers of the public.

(3) Payment for supply of goods only — controls

The CIO and its charity trustees may only rely ugi@nauthority provided by sub-
clause (2)(c) of this clause if each of the follogriconditions is satisfied:

(&)The amount or maximum amount of the paymenthfergoods is set out in a
written agreement between the CIO and the chatistee or connected person
supplying the goods (the supplier).
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(b) The amount or maximum amount of the paymengéwmds does not exceed
what is reasonable in the circumstances for thelgugd goods in question.

(c) The other charity trustees are satisfied ithatin the best interests of the CIO to
contract with the supplier rather than with someahe is not a charity trustee or
connected person. In reaching that decision thatgheustees must balance the
advantage of contracting with a charity trusteemmected person against the
disadvantages of doing so.

(d) The supplier is absent from the part of anytmgeat which there is discussion of
the proposal to enter into a contract or arrangénveh him or her or it with regard
to the supply of goods to the CIO.

(e) The supplier does not vote on any such matigisanot to be counted when
calculating whether a quorum of charity trustegsresent at the meeting.

() The reason for their decision is recorded ley/¢harity trustees in the minute book.

(g9) A majority of the charity trustees then in offiare not in receipt of remuneration
or payments authorised by clause 6.

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

(a) “the CIO” includes any company in which the CIO
() holds more than 50% of the shares; or
(if) controls more than 50% of the votinghtg attached to the shares; or
(iif) has the right to appoint one or moreedtors to the board of the
company;

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

7. Conflicts of interest and conflicts of loyalty

A charity trustee must:

(1) declare the nature and extent of any intedestct or indirect, which he or she has
in a proposed transaction or arrangement with ke dZ in any transaction or
arrangement entered into by the CIO which has retipusly been declared; and

(2) absent himself or herself from any discussiohthe charity trustees
in which it is possible that a conflict of interestl arise between his or her
duty to act solely in the interests of the CIO ang personal interest.
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(including but not limited to any financial intetes

Any charity trustee absenting himself or hersafrirany discussions in accordance
with this clause must not vote or be counted asgidahe quorum in any decision of
the charity trustees on the matter.

8. Liability of members to contribute to the asset®f the CIO if it is
wound up

Option 1

If the CIO is wound up, the members of the CIO hawdiability to contribute to its
assets and no personal responsibility for setitsigebts and liabilities.

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

(a) Eligibility

Membership of the CIO is open to anyone who isrested in furthering its purposes,
and who, by applying for membership, has indicdisgdher or its agreement to
become a member and acceptance of the duty of nersdieout in sub-clause (3) of
this clause.

A member may be an individual.

(b) Admission Procedure
The charity trustees:

(i) may require applications for membershifppéomade in any reasonable way
that they decide;

(i) shall, if they approve an application foembership, notify the applicant of
their decision within 21 days

(i) may refuse an application for membersihifhey believe that it is in the best
interests of the CIO for them to do so

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

(v) shall give fair consideration to any sugp@al, and shall inform the applicant
of their decision, but any decision to confirm iliof the application for
membership shall be final.

(2) Transfer of membership
Membership of the CIO cannot be transferred to aayaise.
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(3) Duty of members

It is the duty of each member of the CIO to exertis or her powers as a member of
the CIO in the way he or she decides in good fadhld be most likely to further the
purposes of the CIO.

(4) Termination of membership

(a) Membership of the CIO comes to an end if:
(i) the member dies
(i) the member sends a notice of resignatiiothe charity trustees; or

(iif) any sum of money owed by the memberhi® €10 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 that
the member in question should be removed from Membership and pass a
resolution to that effect.

(b) Before the charity trustees take any decisioreinove someone from membership
of the CIO they must

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

(ii) 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 removed from membership

(iv) consider at that meeting any represeoatiwhich the member makes as to
why the member should not be removed; and

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

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

[(6) Informal or associate (non-voting) membership
(a) The charity trustees may create associatéher alasses of non-voting

membership, and may determine the rights and atidigs of any such members
(including payment of membership fees), and thelitmms for admission to, and
termination of membership of any such class of mamsb

(b) Other references in this constitution to “mensband “membership” do
not apply to non-voting members, and non-votingniers do not qualify as
members for any purpose under the Charities Acts
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10. Members Decisions

(1) General Provisions

Except for those decisions that must be takenparticular way as indicated in sub-
clause (4) of this clause, decisions of the membktise CIO may be taken either by
vote at a general meeting as provided in sub-clé2)saf this clause or by written
resolution as provided in sub-clause (3) of thausk.

(2) Taking ordinary decisions by vote

Subject to sub-clause (4) of this clause, any detisf the members of the CIO may
be taken by means of a resolution at a generalinge&uch a resolution may be
passed by a simple majority of votes cast at thetimg (including votes cast by
proxy votes)

3) Taking ordinary decisions by written resolutionwithout a general meeting

(a) Subject to sub-clause (4) of this clause, aluéisn in writing agreed by a simple
majority of all the members who would have beeritledtto vote upon it had it been
proposed at a general meeting shall be effectnajiged that:

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

(ii) a simple majority of members has sigrifies agreement to the resolution in
a document or documents which are received atriheipal office within the period
of 28 days beginning with the circulation date. Toeument signifying a member’'s
agreement must be authenticated by their signébuiie the case of an organisation
which is a member, by execution according to itsaliprocedure), by a statement of
their identity accompanying the document, or inhsather manner as the CIO has
specified.

b) The resolution in writing may comprise seveigies to which one or more
members has signified their agreement

c) Eligibility to vote on the resolution is limitad members who are members of the
CIO on the date when the proposal is first cir@danh accordance with paragraph
(a) above.

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

(e) The charity trustees must within 21 days oéngog such a request comply with
it if:
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(i) The proposal is not frivolous or vexatipaad does not involve the publication
of defamatory material;

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

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

() Sub-clauses (a) to (c) of this clause applg froposal made at the request of
members

(4) Decisions that must be taken in a particular wia
(a) Any decision to remove a trustee must be takexxcordance with clause 15(2).

(b) Any decision to amend this constitution mustddeen in accordance
with clause 29 of this constitution (AmendmenCainstitution).

(c) Any decision to wind up or dissolve the CIO o taken in accordance with
clause 29 of this constitution (Voluntary winding ar dissolution). Any decision to
amalgamate or transfer the undertaking of the @l@ne or more other CIOs must be
taken in accordance with the provisions of the @ilearAct 2011.

11. General meetings of members

(1) Types of general meeting

There must be an annual general meeting (AGM)@®htembers of the CIO. The
first AGM must be held within 18 months of the tgation of the CIO, and
subsequent AGMs must be held at intervals of naerttftan 15 months. The
AGM must receive the annual statement of accouhtty @udited or examined
where applicable) and the trustees’ annual repad,must elect trustees as
required under clause 13.

Other general meetings of the members of the Cl@meaheld at any time.

(2) Calling General Meetings
All general meetings must be held in accordanch thi¢ following provisions.

(a) The charity trustees:

(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 thembers at any time.
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(b) The charity trustees must, within 21 days, aajeneral meeting of the members
of the CIO if:

() they receive a request to do so from asid.0% of the members and

(i) the request states the general natuthebusiness to be dealt with at the
meeting, and is authenticated by the members makangequest.

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

(d) Any such request may include particulars aésolution that may properly be
proposed, and is intended to be proposed, at tle¢imge

(e) A resolution may only properly be proposed isilawful, and is not defamatory,
frivolous or vexatious.

(N Any general meeting called by the charity teest at the request of the members of
the CIO must be held within 28 days from the datevbich it is called.

(9) If the charity trustees fail to comply with $hobligation to call a general meeting
at the request of its members, then the membersetheested the meeting may
themselves call a general meeting.

(h) A general meeting called in this way must blel m®t more than 3 months after
the date when the members first requested the mgeeti

() The CIO must reimburse any reasonable expansasred by the members calling
a general meeting by reason of the failure of thaity trustees to duly call the
meeting, but the CIO shall be entitled to be indieuh by the charity trustees who
were responsible for such failure.

3. Notice of a General Meeting

(a) The charity trustees, or, as the case mathbegelevant members of the CIO,
must give at least 14 clear days notice of any gémeeeting to all of the members,
and to any charity trustee of the CIO who is noteanber.

(b) If it is agreed by not less than 90% of all nbems of the CIO, any resolution may
be proposed and passed at the meeting even thbegaduirements of sub-clause (3)
(a) of this clause have not been met. This subselaioes not apply where a specified
period of notice is strictly required by anotheaude in this constitution, by the
Charities Act 2011 or by the General Regulations.
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(c) The notice of any general meeting must:
(i) state the time and date of the meeting:
(ii) give the address at which the meetinitake place;

(iii) give particulars of any resolution whighto be moved at the meeting, and of
the general nature of any other business to bé¢ déhlat the meeting; and

(iv) if a proposal to alter the constitutiohtlee CIO is to be considered at the
meeting, include the text of the proposed altenatio

(v) include, with the notice for the AGM, thenual statement of accounts and
trustees’ annual report, details of persons stanftinelection or re-election as
trustee, or where allowed under clause [22] (Usaledtronic communication),
details of where the information may be found aan @O’s website.

(d) Proof that an envelope containing a notice praperly addressed, prepaid and
posted; or that an electronic form of notice waspprly addressed and sent, shall be
conclusive evidence that the notice was given.déathall be deemed to be given 48
hours after it was posted or sent.

(e) The proceedings of a meeting shall not be idatdd because a member who was
entitled to receive notice of the meeting did remteive it because of accidental
omission by the CIO.

(4). Chairing of General Meetings

The person nominated as chair by the charity tessteder clause 19(2) (Chairing of
meetings), shall, if present at the general meetimywilling to act, preside as chair of the
meeting. Subject to that, the members of the CIO are present at a general meeting shall
elect a chair to preside at the meeting.

(5) Quorum at general meetings

(a) No business may be transacted at any geneedingef the members of the CIO unless a
guorum is present when the meeting starts

(b) Subject to the following provisions, the quortongeneral meetings shall be the greater
of 5% or 5 members. An organisation represented [pgrson present at the meeting in
accordance with sub-clause (7) of this clauseqisted as being present in person.

(c) If the meeting has been called by or at theiestjof the members and a quorum is not
present within 15 minutes of the starting time dpegtin the notice of the meeting, the
meeting is closed.

(d) If the meeting has been called in any other aray a quorum is not present within 15
minutes of the starting time specified in the netid the meeting, the chair must adjourn the
meeting. The date, time and place at which the imgetill resume must [either be
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announced by the chair or] be notified to the Cl@&mbers at least seven clear days before
the date on which it will resume.

(e) If a quorum is not present within 15 minuteshaf start time of the adjourned meeting, the
member or members present at the meeting consaitgemrum.

(f) If at any time during the meeting a quorum &sa® be present, the meeting may
discuss issues and make recommendations to thedsusut may not make any
decisions. If decisions are required which mustaele by a meeting of the members,
the meeting must be adjourned

(6) Voting at General Meetings

Any decision other than one falling within claus#4) (Decisions that must be taken
in a particular way) shall be taken by a simplearigj of votes cast at the meeting
(including proxy votes). Every member has one wrtiess other wise provided in
the rights of a particular class of membership uiidie constitution.

(b) A resolution put to the vote of a meeting sbaldecided on a show of hands
unless (before or on the declaration of the resfudt show of hands) a poll is duly
demanded. A poll may be demanded by the chait leaat 10% of the members
present in person or by proxy at the meeting.

(c) A poll demanded on the election of a persochi@ir the meeting or on a question
of adjournment must be taken immediately. A polborly other matter shall be taken,
and the result of the poll shall be announceduahsnanner as the chair of the
meeting shall decide, provided that the poll méstaken, and the result of the poll
announced, within 30 days of the demand for thé pol

(d) A poll may be taken:
(i) at the meeting at which it was demanded; o
(i) at some other time and place specifiedh®ychair; or
(iiif) through the use of postal or electroo@mmunications.

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

(N Any objection to the qualification of any voterust be raised at the meeting at
which the vote is cast and the decision of therabfaihe meeting

(7) Proxy voting

(&) Any member of the CIO may appoint another peesoa proxy to exercise all or
any of that member’s rights to attend, speak and aba general meeting of the CIO.
Proxies must be appointed by a notice in writinfpf@xy notice”) which:

(i) states the name and address of the meagperinting the proxy;
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(i) identifies the person appointed to be th@mber’s proxy and the general
meeting in relation to which that person is appent

(ii) is signed by or on behalf of the membepointing the proxy, or is
authenticated in such manner as the CIO may deterrand

(iv) is delivered to the CIO in accordancehathie constitution and any instructions
contained in the notice of the general meetinghaivthey relate.

(b) The CIO may require proxy notices to be dekxdein a particular form, and may
specify different forms for different purposes.

(c) Proxy notices may (but do not have to) speladw the proxy appointed under
them is to vote (or that the proxy is to abstaomfrvoting) on one or more
resolutions.

(d) Unless a proxy notice indicates otherwise, ustrbe treated as:

(i) allowing the person appointed under iagsoxy discretion as to how to vote
on any ancillary or procedural resolutions put® meeting; and

(ii) appointing that person as a proxy in tielato any adjournment of the general
meeting to which it relates as well as the meatiself.34

(e) A member who is entitled to attend, speak ¢e ¥either on a show of hands or on
a poll) at a general meeting remains so entitlegspect of that meeting or any
adjournment of it, even though a valid proxy noties been delivered to the CIO by
or on behalf of that member.

() An appointment under a proxy notice may be keebby delivering to the CIO a
notice in writing given by or on behalf of the meanlby whom or on whose behalf
the proxy notice was given.

(9) A notice revoking a proxy appointment only talaffect if it is delivered before
the start of the meeting or adjourned meeting tkvh relates.

(h) If a proxy notice is not signed or authentiddby the member appointing the
proxy, it must be accompanied by written eviderinzd the person who signed or
authenticated it on that member’s behalf had authtir do so.

Use of electronic communications

(2) To the CIO

Any member or charity trustee of the CIO may comivate electronically with the
CIO to an address specified by the CIO for the psep so long as the communication
is authenticated in a manner which is satisfactotye CIO.

(3) By the CIO

(a) Any member or charity trustee of the CIO, bgyiding the CIO with his or her
email address or similar, is taken to have agreeddeive communications from the
CIO in electronic form at that address, unlessttlieenber has indicated to the CIO his
or her unwillingness to receive such communicatiartbat form.
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(b) The charity trustees may, subject to compliamite any legal requirements, by
means of publication on its website —

() provide the members with the notice reddrto in clause 11(3) (Notice of
general meetings);

(i) give charity trustees notice of their rtiags in accordance with clause 19(1)
(Calling meetings); and
(c) The charity trustees must:

(i) take reasonable steps to ensure that menaimel charity trustees are promptly
notified of the publication of any such notice oojosal;

(ii) send any such notice or proposal in hapy form to any member or charity
trustee who has not consented to receive commiuomnsain electronic form.

(iif) submit any proposal to the members aardly trustees for decision by written
resolution or postal vote in accordance with th®'€lpowers under clause 10
(Members’ decisions), 10(3) (Decisions taken byl&son in writing), or [[the
provisions for postal voting] (if you have includ#ds optional provision, please
insert the correct clause number here).

(8) Adjournment of meetings

The chair may with the consent of a meeting at Wwhiciuorum is present (and shall
if so directed by the meeting) adjourn the meetingnother time and/or place. No
business may be transacted at an adjourned mestoegt business which could
properly been transacted at the original meeting.

12. Charity trustees

(1) Functions and duties of charity trustees

The charity trustees shall manage the affairs®fGHO and may for that purpose
exercise all the powers of the CIO
It is the duty of each charity trustee:

(a) to exercise his or her powers and to perforsrohiher functions as a trustee of the
CIO in the way he or she decides in good faith wWdag most likely to further the
purposes of the CIO; and

(b) to exercise, in the performance of those fumsj such care and skill as is
reasonable in the circumstances having regardrircpkar to:

(i) any special knowledge or experience tleabhshe has or holds himself or
herself out as having; and

(i) if he or she acts as a charity trusteéhefCIO in the course of a business or
profession, to any special knowledge or experi¢hakeit is reasonable to expect of a
person acting in the course of that kind of busr@sprofession.

(2) Eligibility for trusteeship

(a) Every charity trustee must be a natural person.
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(b) No one may be appointed as a charity trusifeee or she is under the age of 16
years; or if he or she would automatically ceaseold office under the provisions of
clause 15(2)(f).

(c) No one is entitled to act as a charity trustbether on appointment or on any re-
appointment until he or she has expressly acknayaédin whatever way the charity
trustees decide, his or her acceptance of theeofficharity trustee.

(d) At least one of the trustees of the CIO must®gears of age or over. If there is
no trustee aged at least 18 years, the remainistet or trustees may act only to call
a meeting of the charity trustees, or appoint a cleavity trustee.

3) Number of charity trustees

Option 1

(a) There must be at least three charitydrsstlf the number falls below this
minimum, the remaining trustee or trustees mayalt to call a meeting of the
charity trustees, or appoint a new charity trustee.

Option 1la

(b) The maximum number of charity trustees is I#e Tharity trustees may not
appoint any charity trustee if as a result the nemndb charity trustees would exceed
the maximum.

(4) First charity trustees
The first charity trustees of the CIO are —

Jonathon Pritchard
Janella Thow
Christina Batten
Tania Bridge

13. Appointment of charity trustees

Option 1
(1) At the first annual general meeting of the merslof the CIO all the charity
trustees shall retire from office;

(2) At every subsequent annual general meetingeoftembers of the CIO, one-third
of the charity trustees shall retire from officetHe number of charity trustees is not
three or a multiple of three, then the number regaceone-third shall retire from
office, but if there is only one charity trustee, dr she shall retire;

(3) The charity trustees to retire by rotation Ebhalthose who have been longest in
office since their last appointment or reappointm#érany trustees were last
appointed or reappointed on the same day thosatite shall (unless they otherwise
agree among themselves) be determined by lot;
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(4) The vacancies so arising may be filled by teeiglon of the members at the
annual general meeting; any vacancies not filleti@annual general meeting may be
filled as provided in sub-clause (5) of this clguse

(5) The members or the charity trustees may atiamgy decide to appoint a new
charity trustee, whether in place of a charityteesvho has retired or been removed
in accordance with clause [15] (Retirement and nexhof charity trustees), or as an
additional charity trustee, provided that the lispecified in clause [12(3)] on the
number of charity trustees would not as a resuixmeeded,;

(6) A person so appointed by the members of the <Digl retire in accordance with
the provisions of sub-clauses (2) and (3) of thasige. A person so appointed by the
charity trustees shall retire at the conclusiothefnext annual general meeting after
the date of his or her appointment, and shall eatdunted for the purpose of
determining which of the charity trustees is tareghby rotation at that meeting.

14. Information for new charity trustees
The charity trustees will make available to eacl nbarity trustee, on or before his
or her first appointment:

(a) a copy of this constitution and any amendmaerade to it; and

(b) a copy of the CIO’s latest trustees’ annuabrepnd statement of accounts.

15. Retirement and removal of charity trustees

(1) A charity trustee ceases to hold office ifdneshe:

(a) retires by notifying the CIO in writing (but lgrif enough charity trustees will
remain in office when the notice of resignationasieffect to form a quorum for
meetings);

(b) is absent without the permission of the charigtees from all their meetings held
within a period of six months and the trusteeslkesthat his or her office be vacated,;

(c) dies;

(d) in the written opinion, given to the companf/aagegistered medical practitioner
treating that person, has become physically or atigrincapable of acting as a
director and may remain so for more than three hsynt

(e) is removed by the members of the CIO in acaumrdavith sub-clause (2) of this
clause; or

(f) is disqualified from acting as a charity trustay virtue of section 178-180 of the
Charities Act 2011 (or any statutory re-enactmemhodification of that provision).
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(2) A charity trustee shall be removed from offita resolution to remove that
trustee is proposed at a general meeting of thebeencalled for that purpose and
properly convened in accordance with clause 11 tla@desolution is passed by a
majority of votes cast at the meeting.

(3) A resolution to remove a charity trustee inadance with this clause shall not
take effect unless the individual concerned has lggeen at least 14 clear days’
notice in writing that the resolution is to be pospd, specifying the circumstances
alleged to justify removal from office, and has bggven a reasonable opportunity of
making oral and/or written representations to tleemers of the CIO.]

16. Reappointment of charity trustees

Any person who retires as a charity trustee bytianar by giving notice to the CIO
is eligible for reappointment. A charity trusteeanmnas served for three consecutive
terms may not be reappointed for a fourth conseeuérm but may be reappointed
after an interval of at least one year.

17. Taking of decisions by charity trustees

Any decision may be taken either:
- at a meeting of the charity trustees; or

- by resolution in writing [or electronic form] ag®y a majority of all of the
charity trustees, which may comprise either a simigicument or several
documents containing the text of the resolutioliki& form to which the majority
of all of the charity trustees has signified tregreement. Such a resolution shall
be effective provided that a copy of the proposswiution has been sent, at or as
near as reasonably practicable to the same tinadl, &b the charity trustees; and

- the majority of all of the charity trustees hamgigd agreement to the resolution
in a document or documents which has or have betbeiaticated by their
signature, by a statement of their identity accamypey the document or
documents, or in such other manner as the chauisyetes have previously
resolved, and delivered to the CIO at its princgdéite or such other place as the
trustees may resolve within 28 days of the circoitatiate

18. Delegation by charity trustees

(1) The charity trustees may delegate any of {ha&ivers or functions to a committee
or committees, and, if they do, they must deternteeterms and conditions on
which the delegation is made. The charity trusteag at any time alter those terms
and conditions, or revoke the delegation.
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(2) This power is in addition to the power of delggn in the General Regulations
and any other power of delegation available toctherity trustees, but is subject to
the following requirements:

(a) a committee may consist of two or more persbusat least one member of each
committee must be a charity trustee;

(b) the acts and proceedings of any committee miStrought to the attention of
the charity trustees as a whole as soon as isrrablgopracticable; and

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

19. Meetings and proceedings of charity trustees
(1) Calling meetings

(a) Any charity trustee may call a meeting of thardty trustees.
(b) Subject to that, the charity trustees shalladkebow their meetings are to be
called, and what notice is required.

(2) Chairing of meetings

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

(3) Procedure at meetings

(a) No decision shall be taken at a meeting urdepsorum is present at the time
when the decision is taken. The quorum is two thémistees, or the number nearest
to one third of the total number of charity truste@hichever is greater, or such larger
number as the charity trustees may decide from tintene. A charity trustee shall

not be counted in the quorum present when anyideds made about a matter upon
which he or she is not entitled to vote.

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

[(c) In the case of an equality of votes, the cBhall have a second or casting vote.
(4) Participation in meetings by electronic means

(a) A meeting may be held by suitable electronianseagreed by the charity trustees
in which each participant may communicate withtladl other participants.

(b) Any charity trustee participating at a meetygsuitable electronic means agreed
by the charity trustees in which a participant artjgipants may communicate with

all the other participants shall qualify as beimggent at the meeting.
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(c) Meetings held by electronic means must compti vules for meetings, including
chairing and the taking of minutes.

20. Saving provisions

(1) Subject to sub-clause (2) of this clause, atlisions of the charity trustees, or of a

committee of charity trustees, shall be valid ndtatianding the participation in any

vote of a charity trustee:

- who was disqualified from holding office;

- who had previously retired or who had been obliggthe constitution to vacate
office;

- who was not entitled to vote on the matter, whellyereason of a conflict of
interest or otherwise;

if, without the vote of that charity trustee andttbharity trustee being counted in the
guorum, the decision has been made by a majorittyso€harity trustees at a quorate
meeting.

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

21. Execution of documents
(1) The CIO shall execute documents either by sigea

(2) A document is validly executed by signaturg i$ signed by at least two of the
charity trustees.

22. Use of electronic communications

(1) General
The CIO will comply with the requirements of ther@munications Provisions in the
General Regulations and in particular:

(a) the requirement to provide within 21 days tg amember on request a hard copy
of any document or information sent to the memibeervise than in hard copy form;
(b) any requirements to provide information to @@mmission in a particular form or
manner.

Use of electronic communications

(2) To the CIO

Any member or charity trustee of the CIO may comivate electronically with the
CIO to an address specified by the CIO for the psep so long as the communication
is authenticated in a manner which is satisfactotpe CIO.
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(3) By the CIO

(a) Any member or charity trustee of the CIO, bgyiding the CIO with his or her
email address or similar, is taken to have agreeddeive communications from the
CIO in electronic form at that address, unlessttlieenber has indicated to the CIO his
or her unwillingness to receive such communicatiartbat form.

(b) The charity trustees may, subject to compliamite any legal requirements, by
means of publication on its website
— (i) provide the members with the notice refetied clause 11(3) (Notice of
general meetings);

(ii) give charity trustees notice of their rtings in accordance with clause 19(1)
(Calling meetings); and

(c) The charity trustees must:

(i) take reasonable steps to ensure that menaimel charity trustees are promptly
notified of the publication of any such notice oojosal;

(ii) send any such notice or proposal in hapy form to any member or charity
trustee who has not consented to receive commiuomnsain electronic form.

(iif) submit any proposal to the members aardly trustees for decision by written
resolution or postal vote in accordance with th®'€lpowers under clause 10
(Members’ decisions), 10(3) (Decisions taken byl#son in writing), or [[the
provisions for postal voting] (if you have includ#ds optional provision, please
insert the correct clause number here).

23. Keeping of Registers
The CIO must comply with its obligations under teneral Regulations in relation

to the keeping of, and provision of access to,stegs of its members and charity
trustees.

24. Minutes

The charity trustees must keep minutes of all:

(1) appointments of officers made by the charitgtees;
(2) proceedings at general meetings of the CIO;

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

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

(4) decisions made by the charity trustees otherttian in meetings.
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25. Accounting records, accounts, annual reports ahreturns,
register maintenance

(1) The charity trustees must comply with the regmients of the Charities Act 2011
with regard to the keeping of accounting recordshe preparation and scrutiny of
statements of accounts, and to the preparationrafa reports and returns. The
statements of accounts, reports and returns musgridgo the Charity Commission,
regardless of the income of the CIO, within 10 rhertf the financial year end.

(2) The charity trustees must comply with theirigdion to inform the Commission
within 28 days of any change in the particularghef CIO entered on the Central
Register of Charities.

26. Rules

The charity trustees may from time to time makehseasonable and proper rules or
bye laws as they may deem necessary or expediethtef@roper conduct and
management of the CIO, but such rules or bye lawst mot be inconsistent with any
provision of this constitution. Copies of any suales or bye laws currently in force
must be made available to any member of the Cl@quest.

27. Disputes

If a dispute arises between members of the ClOtabeuwalidity or propriety of
anything done by the members under this constituaad the dispute cannot be
resolved by agreement, the parties to the disput first try in good faith to settle
the dispute by mediation before resorting to lifiga

28. Amendment of constitution
As provided by clauses 224-227 of the Charities 2041:

(1) This constitution can only be amended:

(a) by resolution agreed in writing by all membefshe CIO; or

(b) by a resolution passed by a 75% majority oesatast at a general meeting of the
members of the CIO.

(2) Any alteration of clause 3 (Objects), clausg\28luntary winding up or
dissolution), this clause, or of any provision wddére alteration would provide
authorisation for any benefit to be obtained byrith@rustees or members of the CIO
or persons connected with them, requires the pnidten consent of the Charity
Commission.
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(3) No amendment that is inconsistent with the @ions of the Charities Act 2011 or
the General Regulations shall be valid.

(4) A copy of any resolution altering the consiitat together with a copy of the
CIO’s constitution as amended, must be sent t€tdramission within 15 days from
the date on which the resolution is passed. Thendment does not take effect until it
has been recorded in the Register of Charities

29. Voluntary winding up or dissolution

(1) As provided by the Dissolution Regulations, @1® may be dissolved by
resolution of its members. Any decision by the memlio wind up or dissolve the
CIO can only be made:
(a) at a general meeting of the members of thec@lf@d in accordance with clause
11 (Meetings of Members), of which not less thardays’ notice has been given to
those eligible to attend and vote:

(i) by a resolution passed by a 75% majoritthose voting, or

(ii) by a resolution passed by decision takghout a vote and without any
expression of dissent in response to the questibioghe general meeting; or
(b) by a resolution agreed in writing by all mentbef the CIO.

(2) Subject to the payment of all the CIO’s debts:

(a) Any resolution for the winding up of the CIQ,for the dissolution of the CIO
without winding up, may contain a provision directihow any remaining assets of
the CIO shall be applied.

(b) If the resolution does not contain such a @iowvi, the charity trustees must decide
how any remaining assets of the CIO shall be agplie

(c) In either case the remaining assets must beeddpr charitable purposes the
same as or similar to those of the CIO.

(3) The CIO must observe the requirements of tles@ution Regulations in
applying to the Commission for the CIO to be rentbfrem the Register of Charities,
and in particular:
(a) the charity trustees must send with their @agilbn to the Commission:

(i) a copy of the resolution passed by the tmemrs of the CIO;

(if) a declaration by the charity trusteed thiay debts and other liabilities of the
CIO have been settled or otherwise provided fdulin and

(i) a statement by the charity trusteesisgtout the way in which any property of
the CIO has been or is to be applied prior toigsaution in accordance with this
constitution;
(b) the charity trustees must ensure that a coplgeofipplication is sent within seven
days to every member and employee of the CIO, @ty charity trustee of the CIO
who was not privy to the application.

(4) If the CIO is to be wound up or dissolved ity ather circumstances, the
provisions of the Dissolution Regulations must défved.
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30. Interpretation
In this constitution:

connected person’means:
(a) a child, parent, grandchild, grandparent, ot sister of the charity trustee;
(b) the spouse or civil partner of the charity teesor of any person falling within
sub-clause (a) above;
(c) a person carrying on business in partnership thie charity trustee or with any
person falling within sub-clause (a) or (b) above;
d) an institution which is controlled —

() by the charity trustee or any connectespe falling within sub-clause (a), (b),
or (c) above; or

(if) by two or more persons falling within salause (d) (i), when taken together
(e) a body corporate in which —
(i) the charity trustee or any connected persdmgalvithin sub-clauses (a) to (c) has
a substantial interest; or

(if) two or more persons falling within sulaake (e)(i) who, when taken together,
have a substantial interest.

Section 118 of the Charities Act 2011 apply for pieposes of interpreting the terms
used in this constitution.
“General Regulations’ means the Charitable Incorporated Organisati@engéral)

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 maessarily) in writing.
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