
Notes
These explanatory ftotes are for advice
and reterence only arid do not form part

of the text of ihe constitution.

Inserting the daie of the constitution
is good practice, and helps to ensule
everyone has the same docutnent.
The date to enter here is the date the

ronstituti0n, or any amendment to if, has

been regislered by lhe Commission, as

this is when it comes into ef fect. Leave

this undated until the constitution has

been regisiered

(lause 1 - Name - You must include
the narne of the {10 in lhe constitution.
ln genera[, the Commission can accept

any charity name unless it would be

misleading. offensive 0r i00 similar t0
the name of an existing charity (unless

lhe Cl0 is replacing ihat charity). The
(ommission has powers to require a

charity to change its name if this happens,
Further infcrmation on this is provided in
our publication Begisteilng os o chority
(CC21) and in 0ur 0perational Guidance
(0G330 - Names of rharilles), which are

available on our website. Thete are also

legal reslrictions 0n using the same name
as an existing company (unless it is a

charitable ronpany that is c0nverting to
a ttO) or as a forrner company or CIO that
urrderwent insotvent liquidation - if in
doubt scek professrorral advite

Clause 2 - Principal office - The

constitution must state whether the Cl0's
principal office is in Enqland or Wales.

Clause 3 - Obie(ts - The ClO rnust have
exclusively charitable objects which you

must set out in the constituti0n. Guidance
on appropriate wording is available on our
website, The key elements lo include are:

. the purpcse 0r purp0ses for which the

ClO is beinq established;

. the people who carr benefit; and.
if appropriate;

. any ge0graphic limits defirring the

area of benefit. lf you include an area

of benefil, it rs romm0n to define il by

reference to a local governnrent atea:

this has the advantage of clarity and

simplicity, but can create problems

if the area is subsequenily altered or
abolished. lf this happens in future,

contact the Cornnrission for advice on
amending the objects.

NB. lf you cannot fit your ob;ects in the
space provided, please include them on
a separate piece of paper and subnrit this
with the constituiion

Constitution of a Charitable lncorporated Organisation
whose only voting membets are its charity trusteer

('Foundation' model constitution)

Date of constitution (last amended):

an Qchp-hn RelS-

l. Name

The name of the Charitable lncorporated Organisation ("the ClO") is

C,rcd.t - fonylrrg"fuhT
2. National location of principal office

The C10 must have a principal office in England or wales. The principal

office of the Cl0 is in [England]FYfile l.

3. object[s]

Ihe object[sJ of the ClO fis]farel

[e.
br

No),,fuin ils-CCuS* d fuIt*q,
- Moit, {""""""""/"""

of the ClO for the purposes which are not charitable in accordance with

[section 7 of the Charities and Trustee lnvestment (Scotland] Act 20051

and fsection 2 of the Charities Act (Northern lreland) 2008]

4, Powers

The tlO has power to do anything which is calculated to further its
objectls] or is conducive or incidental to doing so. ln particular, the ClO

has power to:

(1) borrow money and to charge the whole or any part of its
property as security for the repayment of the money borrowed.
The ClO must comply as appropriate with sections 124 and 175

of the tharities Act 2011, if it wishes to mortgage land;

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

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

belonging to the ClO. tn exercising this power, the ClO must

comply as appropriate with sections 117 and 119-123 of the

Charities Act 20i1;



Notes
11 the Cl0 needs to be recoqnised as

a charity in Scotland and/or Northern
lreland you will need to include the
relevatrt parts 0l the wording tn squdre
brackets t0 meet ihe requirements o{
charrry law in those (ountries

(lause 4 - Powers - The tharilies Act
2011 ('2011 Art') gives a Cl0 power
to do 'anything which is calculated to
further its purposes or is corrducive or
incidental to doing so'. Strictly speaking,
thrs is the only power a CIO n€eds. lt
can, however, be helpful t0 state rertain
powers explicilly in the c0nstttuti0n.
ln particular, a stated power to borrow
[(1)] may ieassure poteniial Ienders.
For this reason we rerommend thal you
include the example powers set oul in
the model (these lnclude powers to buy,
seli and lease property, employ staf f and
delegate investment manaqement t0 a

ptofessronal {und-manager)- You may add
other express powers here if you wish to

You may include a constitutional provisi0n
restrirting the general power in the
201.1 Act. You musl only include such
a .estrirtlOfl if it is in the Clo's interests
You must not restrict the tlO's powers in
a way that prevents it from disposing of
its pr0perty. RestricliOns on the powers

are noi provided for in this model and we
recommend that you seek appropriate
advice i{ you are considering this.

(lause 5 - Application of inrome and
property - We rerommend that you

include this clause.

(1) reflerts the piovisions in the 2011 Act
about a Cl0 charity trustee's entitlement
to reasonable €xpenses and that they
may benefit from trustee indemnity
insurance. We recommend that you
include it rn ihe constitution, to inform
people involved with the charrty.

(2) reflects charity law requirements that
the income and properly 0f a ClO must
be applied solely to further its objects
and not to benefit the members or rharity
trustees (except as permitted by the
governing document (see clause 6) or
other express power). The trustees have a

duty to ensure that lhe funds are correctly
applied in accordance with this principle.

Clause 6 - Benefits and payments to
charity trustees and connected persons
- thaiity trustees may only benefit from
their charity if they have express legal
aulhorisation to do so (such as a riause in
the c0nstitution). This restriction extends
to people closely connected to a trustee
('connecled persons'- this teim is defined
rn Ihe inlerpretation clause). You should
include this clause so that charrlv tfustees

(4)

(s)

employ and remunerate such staff as are necessary for carrying
out the work of the Cl0. The ClO may employ or remunerate
a charity trustee only to the extent that it is perrnitted to do
so by clause 6 (Benefits and payments to charity trustees and
connected persons) and provided it complies with the conditions
of that clause;

deposit or invest funds, employ a professional fund-manager,
and arrange for the investments or other property of the ClO

to be held in the name of a norninee, in the same manner and
subject to the same conditions as the trustees of a trust are
permitted to do by the Trustee Act 2000.

5. Application of inrome and property

(1) The income and property of the CtO must be applied solely
towards the promotion of the objects.

(a) A charity trustee is entitled to be reirnbursed from the
property of the Clo or may pay out 0f such property
reasonable expenses properly incurred by him or her
when acting on behalf of the Cl0.

(b) A rharity trustee may benefit from trustee indemnity
insurance cover pur(hased at the Cl0's expense in

accordanre with, and subject to the conditions in, section
189 of the Charities Act 2011.

(2) None of the income or property of the CtO may be paid or
transferred directly or indirectly by way of dividend, bonus or' 
otherwise by way of profit to any member of the ClO.

(3) Nothing in this clause shall prevent a charity trustee or
connected person receiving any benefit or payment which is

authorised by Clause 6.

6. Benefits and payments to charity trustees and roflnerted persons

(1) General proyisions

No charity trustee or connected person may:

(a) buy or receive any goods or servires from the ClO on terms
preferential to those applicable to members of the public;

(b) sell goods, services, or any interest in land to the Cl0;

G) be employed by, or receive any remuneration from, the tl0;

(d) rereive any other financial benefit from the CtO;

unless the payment or benefit is permitted by sub-clause (2) of this
clause or authorised by the (ourt or the prior written consent of the
(harity [omrnission ("the Commission") has been obtained. ln this
clause, a "financial benefit" means a benefit, direct or indirect, whirh is

either money 0r has a monetary value.



Notes
are clear about the restrictions thai apply
to them; and unless yau intlude it, the
statutory provisions will apply. Even

where irustees are allowed to benelit
from the Cl0, this must only happen
where the benefit is in the interests of
the Clo. 0ur guidance Trustee expenses
ond poyments (Ct11) provides more
informatron about trusiee benefits.

The model clause petmits a minority of
the chariiy trustees or connected persons

to receive payments and olher benefits in
certain instanres (such as fr-rt goods and

services they supply t0 the Cl0), sub1ett

to the stated controls The option also

allows other types of trustee bene{il,
subject to the Commission's prior consent.

You may restrict the benefits that the
rharity trustees will be allowed receive

by altering these clauses, but if you later
need to undo any of the restrictions it
will require the Commission's consent t0

do so. Trustees do not have to use these
powers just because they have them - we
suggest you may {ind it simpler to keep to

the model wording.

None of these options allows trustees to
receive payrnent for actinq as a lrustee.

(zXa) tf all of the trustees will benefit
from the activities of the ClO (for
example, by using facilities available
to all inhabitants oI the area, such as

a community eentre), you rnay wish to
substitute the following wording: '?
rharity trustee or connected person
may receive a benefit from the tlo as a
beneficiary provided thal it is available
generally to the beneficiaries of the
ct0'

tzxd) - The ClO should document the
amount of, and the terms of, the trustee's
or connected person's loan.

(2) Scope and pourers permitting trustees' or connected
perrons' benefits

G)

(3) Payrnent for supply of goods only - Gontrols

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

(d)

(e)

(ai

(b)

(ai

A charity trustee or connected person may receive a

benefit from the ClO as a beneficiary of the ClO provided

that a majority of the trustees do not benefit in this way.

A charity trustee or connected person may enter into a

contract for the supply of services, or of goods that are

supplied in connection with the provision of services, to
the ClO where that is permitted in accordance with, and

subject to the condiiions in, sections 185 to 188 of the
tharities Act 2011.

a

Subject to sub-clause (3) of this clause a charity trustee

or connected person may provide the ClO with goods that
are not supplied in connection with services provided to
the ClO by the charity trustee or connected person.

A charity trustee or connected person may receive interest

on money lent to the ClO at a reasonable and proper rate

which must be not more than the Bank of England bank
rate (also known as the base rate).

A charity trustee or connected person may receive rent

for premises let by the trustee or connected person to the
Cl0. The amount of the rent and the other terms of the
lease must be reasonable and proper. The charity trustee
concerned must withdraw from any meeting at which
such a proposal or the rent or other terms of the lease are

under discussion.

A charity trustee or connected person may take part in
the normal trading and fundraising activities of the ClO on

the same terrns as members of the public.

Ihe amount or maximum amount of the payment for the
goods is set out in a written agreement between the tlO
and the 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 reasoftable in the
circumstances for the supply of the goods in question.

(f)

10

I

(b)
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Clause 7 - Conllicts o{ interest and
conllicts o{ loyalty - The General
Regulaiions provide that a charity trustee
o[ a tlO musI not take part irr any
decision from r,ryhirh they would directly
or indirectly benefit personally, unless

they cannot reasonably be regarded as

having a conflict of interest. This clause
reminds the tlustees cf this requirement
and a{so re{lects wider good practice

on managing conflicts of interest and

conflicts of loyalty. We recommend that
you include it.

11
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Ihe other charity trustees are satisfied that it is in the
best interests of the ClO to contra{t \,vith the supplier
rather than with someone who is not a charity trustee or
conne{ted person. ln reaching that derision the charity
trustees must balance the advantage of rontracting
with a charity trustee or tonne(ted person against the
disadvantages of doing so.

The supplier is absent from the part of any meetiflg at
which there is discussion 0f the proposal to enter into a
contract or arrangemeot with him or her or it with regard
to the supply of goods to the tlO.

The supplier doespot vote on any such matter and is not
to be counted when calculating whether a quorum of
charity trustees is present at the meeting.

Ihe reason for their detision is recorded by the charity
trustees in the nrinute book.

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

(4) ln sub-tlauses (2) and (3) of this rlause:

(a) "the CI0" includes any rompany in which the Cl0:

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

(ii) controls more than 500/o of the voting rights
attached to the shares; or

(iii) has the right to appoint one or more directors to the
board of the rompany;

(b) "conne(ted person" includes any person within the
definition set out in clause [30] (lnterpretation);

7. tonflicts of interest and conflicts o{ loyalty

A charity trustee must:

(1) declare the nature and extent of any interest, direct or indirect,
which he or she has in a proposed transaction or arraflgement
with the ClO or in any transaction or arrangement entered into
by the tlO which has not previously been declared; and

(2) absent himself or herself from any disrussions 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
ClO and any personal interest (including but not lirnited io any
financial interest).

G)

(d)

(e)

(f)

(s)
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clause 8 - Liability of members -

The r0nrtituti0n must state whether
mcmbers ol lhe Cl0 eifher

(a) have no liabrlity to conlribute to the
assets of the Clo if it is wound up

[option 1] or:

(b) will be liable to contribute up to a

maximum amount each if the CIO

{annot meet its financial obligations
when it is wound up [option 2].

Chaose one option and delete
the other. There is no preference

or requrrement in the legal
framework for members to be Iiable
to contribute anything.

ll you choose oplion 2, you must insert
the maxinrum amount (normally a

nominal sum such as fl 0r t10) for which
rnernbers will be individually liable

tlause 9 - Charity trustees

(1) fhis clause explains the charity
truslees'legal function. leqal duty to act
in qood faith. and statui0ry duty of care.
We recomnrend that these should be
set 0ut in the r0nstitutiOrr The trustees
cannot adopt a lower duty of care.

(2) You should include provrsions settinq
out who is eligible to be a charily trustee
0f rhe clo.

Sub-clause (a) requires all irustees to be
individuals lt is leqally permissible for a

c0rporate body to be a charity trilstee,
but we would advise against a t[ustee
body including both individuals and one
or more corporate bodies.

Clauses 9-13 are drafted on the basis that
the ClO will be qoverned by a trusiee
body made up of a number oi individuals.
lf theie is a good reason why the tl0 will
be administered by a single trusiee (eg a

corporation) 0r have any other trusteeship
arrangement, you will need to amend
these clauses, and should seek your own
professional advice.

Option 2

(1) lf the tlO is

9. €harity trustees

(1) tunctions and duties

each member of the tlo

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

8. tiability of members to (ontribute to the assets of the CIO if it
is wound up

0ption 1

lf the Cl0 is wound up, the mernbers of the ClO have no liability to
contribute to its assets and no personal responsibility for settling its
debts and liabilities.

contribute e assets of the ClO such amogef(but not more
than as may be required for pay

-of 
the debts and

es of the Cl0 contracted bel person ceases to be
5 member, for payment of thq ts, charges and expenses of
winding up, and for adjus t of the rights of the contri
membeis among

ln sub-clause of this clause "member" i any person

who w ember of the CIO within 1 before the
ncement of the winding u

But subject to that, the of the Cl0 have no lia
rontribute to its y have
no personal re sibility for the settlement debts and
liabilities nd the amount that t e to contribute.

af charity truttees

The charity trustees shall manage the affairs of the ClO and may for
that purpose exercise all the powers of the Cl0. lt is the duty of each

charity trustee:

(a) to exercise his or her powers and to perform his or her
functions in his or her capacity as a trustee of the tlO in
the way he or she decides in good faith would be most
likely to further the purposes of the Cl0; and

to exercise, in the performance of those functions, such

care and skill as is reasonable in the circumstances having
reqard in particular to:

(b)

any special knowledge or experience that he or she

has or holds himself or herself out as having; and,

12
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(i)'
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Notes
The suggesled ptovisions in {b) reflect

the law and (c) is based on good praclice.

Note that thete ate o{fences under the

General Regulations concerning iegally

disqualiiied individuals arting as trustees

lf there are to be additional conditions

for eligibility to be a charity tiuslee

(beyond the legal restrictions), these

must be stated in the t0nstitution

For example, some charitles add

tequirements t0 ensule that ttustees have

paiiicular knowledqe or expetience (eg of

the locality in wlrrch the tl0 0perates 0r

of issues relevant to Ihe people that the

Cl0 serves).

(2)(d) Contains an optional reslricti0n 0n

ihe'pioportion o{ charity ttustees who ate

under 18. Ihe Commission encoulages

rharities to involve young people in

theit govetnance in whatever waYs are

appropriate in the circumstances, but

advises against having a board made up. 
entirely of people undet 18. Cl0 trustees

rannot be undet 16.

(3) The 6eneral Regulations requite

ihat the constituti0n must state the

minimum number of charity ttustees,

it mote than one.

We recommend seltinq and including

ntinimurn and rnaxirlurr numbers of

charjty trustees.

A ClO can have a tixed ltumbet of trustees

oI a lanqe between a maximum and

minirnum (which will give the tlO mole

{lexibllity) Option 1a ptovides {ot a

spectfied maxintum number. Option 1b

ptovides fot no maximunr linrit. 0ption
2 provides lot olhet trustee appointment

ariangements in accotdatlce with clause

13 (see below).

(hoose Clause 9{3) 0Ption 1 (and
gption "la or b) and (lause 10 0ption 1

or
thoose (lause 9(3) 0ption 2 and {lause

10 option 2 (selecting the relevant
parts of each section)'
belete the options that You have

not chosen.

For good Pra{tite, a tl0 should have

at least three chatity trustees. lf the

nuntbet of ttustees falls below the

rninimunr speci{ied in the constitution,

the ptovisions in clause 12(3) will enable

the remaininq chatity tlustees t0 app0int

new ltuslees atrd prevent the CIO from

beconting inoPerable.

(ii) if he or she acts as a charity trustee of the ClO

in the course of a business or profession, to

any special knowledge or experience that it is

reasonable to expect of a person acting in the

course af that kind of business or profession'

Eligibility for trusteeshiP

(a) Every charity trustee must be a natural person'

(b) No individual may be appointed as a charity trustee of

the tl0:

. if he or she ip under the age of 16 yeats; or

.ifheorshewouldautomaticallyteasetoholdoffice
under the provisions of clause ttZ(tXe)l'

(C)Nooneisentitledtoactasacharitytrusteewhetheron
appointment or on any re-appointment until he or she

has expressly acknowledged, in whatever way the charity

trusteesdecide,hisorheracceptanceoftheo{ficeof
tharitY trustee'

I(d)At|eastoneofthetrusteesoftheClOmustbe-lByearsot
age or over. lf there is no trustee aged at least 1B years'

ttie remaining trustees may only act to call a meeting of

the charity trustees, or appoint a new charity trustee']

Numbs of tharitY trustees

Option 1

G) There must be at least [three] charity trustees' lf the

number lalls below this minimum, the remaining tfustee

ortrusteesmayactonlytocallameeting0fthecharity
trustees, or appoint a fiew charity trustee'

Option 1a

charity trustees may not appoint any charity trustee if 
.

asaresuttthenumberofcharitytrusteesWouldexceed
the maximum.

(2)

(3)

13
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There is no [m number of charitY trustees-

to the Cl0.
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A ClO should have enough chariiy
trustees 1o efiectively tarry out their
duties, but not too many so that rt

becomes impractical to hold effective
trustee meetings where evelyone can

partiiipate in deciston making. We

suqqest a maxirnum of 12 truslees,
but you may choose a higher or lower
number depending on the Clo's needs.

(4) The 6eneral Regulations require that
the canstitution must slate the names of

the first charity trustees.

We recommend thal you 'slagget' the
ternrs of offrce of the first trustees t0

ensure that they do nol all stand down at

the same time, For example, if ihere are

three trustees, one miqht be appointed
for four years, 0ne for ihree years and

one for two years.

10 - Appointment o{ charity trustees
- The r0nstitution must make provtsion

about the ailpointment of one or more
persons to be Charity ttustees.

This clause contains two options. Choose
the corresponding options in (lause

9(3) and Clause 10.

Option 1 provides for new trustees t0 be
appoinied by the curreni trusiees. This is

the sirnplest, and likeIy to be the usual,

aranqement for most foundation Cl0s.

option 2 provides for new trustees t0
be appointed in different ways including

appointment by the cutrent lrustees,

ex-officio (ie by virtue of holding a certain

office, eg the locaI vicar) and nor]inati0n
by another organisation. If you use 0pti0n
2 you will need io amend il to rneel the
Cl0's particular clltumslances depending
on the combination of different methods

of appointment that will apply These

additional appointmefit methods are

usually only appropFiate {ot charities

operatinq in particular local areas or with
links to partrcular bodles, and where it
is desired to involve members of local

councils, Iocal churches or other external

organisations on the trusiee body,

Option 2

G) There should

[t-lot less than... nor more appointed trustees;

[.,. ex officio trustee[s];

[ruot less than... nor than]... nominated trustees.]

(b) Ihere must least [three] charity trustees.

number I below this minimum, the
0r tr may act only to call a

es, of appoint a new charity stee.

rity trustees that can be

in sub-clause (a) of this clause.

may be made in excess of

First charity trustees 
-

The first charity trustees are as follows[, and are appointed for
the following termsl-

14
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trustee
of the charity

The maximum nurpber

appoiftted is as provi

No trustee appoi

f,i.r.lrL.F*g"ff-rt...{yEHy.*...:T,.€AtEY......[ror[a]yearsl

[3] yearsl

fl .e;s.t-. . d.AKt:tI f"\. [for [2] yearsl

10. Appointment of charity trustees

Option 1

(1)

Option 2

Apart from the first charity trustees, every trustee must be

appointed lfor a term of fthree] yearsl by a resolution passed at

a properly convened meeting of the charity trustees.

ln selecting individuals for appointment as charity trustees, the
charity trustees must have regard to the skills, knowledge and

experience needed for the effective administration of the Cl0.

(1) Appointed trustees

(a) it from the first charity trustees, inted

truslee must be appointed ffor a te1 [three] yearsl by

a resolution passed at a prope meeting of
the charity trustees.

(b) ln selecting for appointment as appointed

charity tru charity trustees must have

to the skil ge and experience



Notes
it is good practice 1or trustees io be
appointed for a fixed term, bul you may
instead provide for appointed trustees
to be appointed indefinitely (ie for life or

until they retire), in whrch case, delete
the words in square brackets in clauses

e(a) and 10(1)

(lause 1'l - lnformation for new tharity
trustees - This clause represents good
practice; we recommend that yol include
it lt is v,tal for new trustees to have easy

access t0 the ln{ormatiorr and trainrnq
that they need in order to becorne
effective membeis of the trustee body,

15
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[(2) Ex olficio Trustee[s]

(a) The [insert role] for the being ("the office holder")
shall automaticall cio") be a charity trustee, for
as long as he e holds that office.

to act as a (harity trustee, the offi
fTls|:

(i) before a(cepting appoin as a charity trustee,
give notice in writi the trustees of his or her

unwillingness t in that capacity; or

epting appointment as a charity tr
n undei the provisions contai

(Retirement and removal ol

Ihe office of ex officio rharity t
until the office holder cea office.l

(3) Nominated lrustee[s]

G) [insert name of appointing the appointing body")
may appoint [inserl rity trustees.

(b) Any appointment be made at a meeting
of the apBoirfting body.

intment must be for a 6f [three] years.

The appointment will be ve from the later of:

11. lnformation for new charity trustees

The charity trustees will make available to each new charity trustee, on

or before his or her first appointment:

(a) a (opy of the current version of this constitution; and

(b) a copy of the 00's latest Trustees' Annual Report and

statement of accounts.

(f)

c

b vacancy; and

on which the charity trustees or
secretary or clerk are informed of the

The person appointed need not be

appointing body.

A trustee appointed appointing body has

duty under cl 1) as the other charity
or she decides in good

urther the purposes of



Notes
CIause 12 - Retirement and removal
of charity trusteei - The General
Regulaiions require that the c0nstituti0n
must contain p[0visiOns setting out
hoiu charity lrustees (and members)
may retire or otherwise cease to hold

office. The provisions in the model follow
recommended good practice. There is

an optional provision (sub clause (3))

t0 ensure that truslees do not serve for
more than three consecutive terms, which
may help t0 encourage regular turnover
and change on the trustee boatd (lt
is good practice t0 aim fot a balance
between continuity and change.)

€lause 13 - Iaking ol detisionr by
rharity trutteei - The power to take
decisions by resolutton in writing 0I
electronic form outside meetings is

optionai, but if the trustees intend to use

it, it must be included in the constitulion.
This sub-clause 5ets 0ut the procedute for

wrrtten tesolutions

12. Retirement and removal of charity trurtees

(1) A charity trustee ceases to hold office if he or she,

retires by notifying the CtO 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);

is absent without the permlssion of the charity trustees

from all their meetings held within a period of six rnonths

and the trustees resolve that his or her office be vacated;

dies;

(d) in the written opinion, given to the company, of a

registered medical practitioner treating that person. has

become physically or mentally incapable of acting as a

director and may remain s0 for more than three months;

(e) is disqualified from acting as a charity trustee by virtue
of sections 178-180 of the Charities Act 2011 (or any

statutory re-enartment or modification of that provision).

(2) Any person retiring as a charity trustee is eligible for
reappointment.

b has served
thl consecutive tq

val of at teast-[sft#ar].1

13. Taking of dedsions by charity trutteet

Any decision may be taken either;

. at a rneeting of the charity trustees; or

by resolution in writing [or electronic form] agreed by a majority
of 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 which the majority of all of the charity
trustees has signified their agreement. Such a resolution shall be

effective provided that

. a (opy of the proposed resolution has been sent, at or as near

as reasonably practicable to the same time, to all of the charity
trustees; and

. the majoriiy of all of the charity trustees has signified
agreement to the resolution in a document or documents

which has or have been authenticated by their signature, by

a statement of their identity accompanying the document or

docurnents, or in such other manner as the charity trustees

have previously resolved, and delivered to the tlO at its
principal office or such other place as the trustees may resolve

[within 28 days of the circulation date].

G)

(b)

k)

l(3)

16

I

mginofTe reappointed f



Notes
(lause 14 - Delegation by charity
trustees - This power is optional We

recommend you include it for the
smooth-running ol the tl0. The Generai
Regulations give charity trustees of a tlO
automatic powel i0 delegate tasks to sub-

c0mmrttees, staff or agenls; but without
this additional constituti0nal power, the
trustees will be unable to delegate any
power to make derisions.

Sub'clauses (2)G)-(c) ref{ect minimum
good practice and are safeguards that
should not be removed or diminished

(lause 15 - Meetings of tharity
trustees - The General Reqrlaiions
require that the Constitution must include
provisions for the calling and running of

meetings including the mlnimum number
of truslees who shall form a quorum,

app0intment oi a chair and, if trustees
wrll be able to demand a poll (a counted
vote, noimally with voting paperr, the
ptocedure fot conducting such a poll.

The provisions in this model are good
plartire reconrrnendations.

We have not included provislon for
trustees to demald a poll in this
model constrtution as feedback fiom
our consultations suggested that most
charities did not feel it was appropnate.

(3Xa) We recommend that the quorum

for trustee meetings should not be less

than one third o{ Ihe number of trustees.

(3X() lt rs common, but nol obligatory,
for ihe Chair to have a casting voie Y0u

may include or delete this power.

( ) - f his clause is optional. but will
be required if one or nrore of the
Cl0's truslees may from trme to tjme
Darti(ipate in meetings by telephone
or other eleclronic means where
participants may n0t all be able to see
and hear each other.

14. Delegation by charity trustees

{1) The charity trustees may delegate any of their powers 0r
functions to a committee or comrnittees, and, if they do,

they shall deterrnine the terrns and ronditions on which the
delegation is made. The charity trustees may at any time alter
those terms and conditions, or revoke the delegation.

(2) This power is in addition to the power of delegation in

the General Regulations and any other power of delegation
available to the charity trustees, but is subject to the
following requirements:

(a) a committee mayrronsist of two or more persons, but
at least one mernber 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 for the delegation
of their powers.

15. Meetings of rharity trustees

(1) (alling meetings

(a) Any charity trustee may call a meeting of the
charity trustees.

(b) Subject to that, the charity trustees shall decide how their
meetings are to be called, and what notice is required.

(2) (hairing of meetings

The charity trustees may appoint one of their number to chair their
meetings and may at any time revoke such appointment" lf 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 their number
to chair that meeting.

{3) Procedure at meetings

(a) No decision shall be taken at a rneeting unless a quorum
is present at the time when the decision is taken. The

quorum is two charity trustees, or the number nearest
to one third of the total number of charity trustees,
whichever is greatel or surh larger number as the charity
trustees may de(ide 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.
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Notes

Clause 16 - Membership of the (lo - A
ttO must have one or mole membets.
ln this model conslitution the charity
trustees are the oniy members and

become members automatically lf the
(10 is going to have a wider voting
membership you will need use the
Association Model Constitution.

The constrtution must set out who
rs eligible for membership and hol
sorrreone becomes a member. The

r0ilstiIutron must rOntain ptovtsr0n

for retirement and termination of

membership. This model clause fulfils
these requirements.

The General Regulations have been
dra{ted an the basis that all members of
a 'foundation' ClO wrll be charity trustees,

and they will case to be members of the
CIO when they cease to be trustees.

(lause 17 - lnformal or associate
(non-voting) membership - We

advise Cl0s to include this power if
they contemplate having an in{ormal
(associate) membership. Membership
of this kind does not rount as

membership lor leqal purposes, for

example in terms of votinq rights, legal

obliqations to act in the inierests of the
charity or any liability to contribute to

the assets of lhe CIO on disrolution.

(lause 18 - Oecisions which must be
made by the rnembers of the ClO *
we recommend that you include these
powers and provisions in full

(b) Questions arising at a meeting shall be decided by a
majority of those eligible t0 vote.

tG) ln the case of an equality of votes, the person who chairs

the meeting shall have a second or casting vote.J

(4) Participation in meetings by electronic means

(a) A meeting may be held by suitable electronic means

agreed by the charity trustees in which each participant
may communicate with allthe other participants.

(b) Any charity trustee participating at a meeting by suitable

electronic means Egreed by the charity trustees in which
a parti{ipant or participants may communicate with all
the other participants shallqualify as being plesent at

the meeting.

G) Meetings held by electronic means must comply with
rules for meetings, including chairing and the taking
of minutes.

16. Memberrhip of the (lO

The members of the (10 shall be its charity trustees for the
time being. The only persons eligible to be members of the
ClO are its charity trustees. Membership of the ClO cannot be

transferred to anyone else.

Any member and charity trustee who ceates to be a charity
trustee automatically ceases to be a member of the Cl0.

[T.lnformal or associate (non-voting) membership

Ihe charity trustees rnay create associate or other classes

of non-voting rnembership, and may determine the rights
and obligations of any such members (i*cluding payment of
membership fees), and the conditions for admission to, and

termination of membership of any such class of members.

0ther references in this constitution to "members" and

"membership" do not apply to non-voting mernbers, and

non-voting members do not quatify as members for any
purpose under the (harities Acts, General Regulations or

Dissolution Regulations.]

18. Oecisions which must be made by the membert of the OO

Any decision to:

(a) amend the constitution of the ClO;

(b) amalgamate the ClO with, or transfer its undertaking to,

one or more other Cl0s, in accordance with the Charities

Act 2011; or

(1)

(2)

(1)

)

(2)

(1)
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Notes
(1) fhis sub-clause atts as a remindei
that certain decisions must be made
by the members, rather than by the
trustees (althouqh i0 prattite they are

the same persons).

(2) rhis sub-clause allows decisions of

the members to be made at a general

meeting or by wtltten Iesolution.

(3) Ihe deusions specified in {1) ate
sub.ject to special iequllentents; this

sub-clause arls as a reminder of
those tequitements.

{a) fhis sub-clause sets 0ut the procedute

for writlen resolulions

(lause '19 - General meetings ol
members - The General Regulations

state that the constitutton must make
provision about the holdrng and railing of
general meetilrgs, and procedure at such

meetings inrluding the minimum number
of members who shall form a quorum,

whether rnembers can deinand a poll,

and the procedure fot conducting such a

poll. The provisions in this clause ate good
plactire recomrnendalions.

G) wind up or dissolve the (10 (including transferring its

business to any other charity)

must be made by a resolution of the members o{ the ClO (rather

than a resolution of the charity trustees).

(2) Oecisions of the members may be made either:

(a) by resolution at a general meeting; or

(b) by resolution in writing, in accordance with sub-clause (4)

0f this clause.

(3) Any decision spetified in sub-clause (1) of this clause must

be made in accordance ivith the provisions of clause [28]
(amendment of constitution), clause [29] (Voluntary winding up

or dissolution), or the provisions of the Charities Act 2011, the

General Regulations 0r the Dissolution Regulations as applicable.

Those provisions require the resolution to be agreed by a 75olo

majority of those members voting at a general meeting, or

agreed by all members in writing.

(4) Exrept where a resolution in writing must be agreed by all

the members, suth a resolution may be agreed by a simple

majority of all the members who are entitled to vote on it. Such

a resolution shall be effective provided that:

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

(b) the required majority of members has signified its

agreement to the resolution in a document or dotuments
which are reteived at the principal office within the
period of 28 days beginning with the circulation date.

The dotument signifying a member's agleement must be

authenti(ated by their signature, by a statement of their
identity accompanying the document, or in such other
manner as the ClO has specified.

The resolution in writing may comprise several copies to whith one or

more members has signified their agreement. Eligibility to vote on the
resolution is limited to members who are members of the ClO on the

date when the proposal is first circulated.

19. General meetings of memberr

(1) (alling of general meetingr o{ members

The charity trustees may designate any of their meetings as a general

meeting of the members of the Cl0. The purpose of such a meeting is to

discharge any business which must by law be discharged by a resolution

of the members of the ClO as specified in clause [18] (Decisions which

must be made by the members of the ClO).
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Notes
(1) ln a Cl0 with the 'foundation' model
constituti0n, all of the members are

trustees, so the ttustees may decide
which of their meetings should be

treated as a general meeling o{

the members (sublect to the notice

requirements in (Z)).

(2)(a) fhe minimum period of nolice {or
qeneral meetinqs should be reasonable
in the Cl0's particular [ircumstances, t0

enable as many members (lrustees) as

possible t0 participate in such decisions,

For the decisions mentioned in clause
-18(1) the period of notite is speciiied as

14 days in the General Requlations,

(3) Ihis sub-clause means that the

usual procedural provisions for trustees'
mee{ings will also apply when they rneet
as membeis.

Proxy voting -The General Requlatrons

stipulate lhat nrentbers can only voie by

proxy if there is a specific ptovision in the

rol]stilut.ion, which must set out:

(a) how a menrbet appoints a prox!;

(b) the rights of the proxy; and

(c) how the appointment is termirated

For recomtnended wording (which does
nr.it form part of this model), please see

the Appendix t0 this tonstitution.

Postal voting * The General Regulations
stipu[ate that mernbers can 0nly use
postal votes if there is a specific ptovision

in the constitution, whiclr must rnake

provision about the circurnstances in

which, and the way in which, such votes
may be qiven.

For recommended wording (which does

noi lorrr part of this model), please see

the Appendix to this constitution.

Clause 20 - Saving provisions - We

recommerrd that you include this clause,

to reduee the risk o{ irustees' dectsions

being declared invalid f0r purely technical
reascns. This is, however, also covered in

the General Regulations.

(2) Notice of general meetingt of members

{a) The minimum period of notice required to hold a general

meeting of the members of the ClO is [14] days.

(b) Except where a specified period of notice is strictly
required by another clause in this cofistitution, by the
Charities Act 2011 or by the General Regulations, a

general meeting may be called by shorter notice [f it is so

agreed by a majority of the members of the C10.

G) Proof that an envelope containing a notice was proPerly

addressed, ptepaid and posted; or that an electronic

forrn of notice was, properly addressed and sent, shall

be conclusive evidence that the noti(e was given. lrlotice

shall be deemed to be given 48 hours after it was posted

oI sent.

(3) Procedure at general meetingt of rnembers

The provisions in clause 15 (2)-(4) governing the thairing of meetings,
procedure at meetings and participati0n in meetings by electronic

means apply t0 any general meeting of the members, with all

referenres to trustees to be taken as references to members.

20. Saving plor,isions

(1) Subject to sub-clause (2) of this clause, all decisions 0f the

charity trustees, or of a committee of charity trustees, shall

be valid notwithstanding the participation in any vote of a

charity trustee:

" who was disqualified from holding office;

. who had previously retired or who had been obliged by

the constitution to vacate office;

who was not entitled to vote on the matter, whether by

reason of a conflict of interest or otherwise;

if, without the vote of that charity trustee and that charity trustee being

counted in the quorum, the decision has been made by a maiority of

the charity trustees at a quorate meeting.

(2) 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 sub-clause (1), the resolution would have

been void, or if the charity trustee has not complied with clause

7 (Conflicts of interest).
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Notes
Clause 21 - Execution of doruments
- We recommend that you include this
clause, foi clarity about how documents
may be validly executed on behalf of the
ClO lt inrludes provision for use of a seal,

which the General Regulations stipula{e
must be included if the tlo is io have a

seal (but there is no requiremenl to have
one). The Genetal Regulations require the
fuil name 0f the tlO to be clearly writlen
on the seal, and failure to comply wrth
this is an offence,

dause 22 - Use of eleclronic
rommrniralions - Ihe General

Requlations include provisions gover ning
the use of elerlronic communication,
and we recommend that CIO trustees
tamiliarise themselves with the
requirements. lailure to comply with the
requirement to provide a hard copy wculd
roilstitute aa offence.

The General Regulaiions state that if
the tl0 lntends to automatically use

electronic commuflication or a website
to send formal rommunicatiors to
members, ihis must be stated in the
r0nstitution, which must als0 set 0ut the
circumstances in which this will happen
For suggesled wording, please see the
appendix to this constitution.

(lause 23 - Keeping ol registers -
This clause reflects the iequirements
in the Generai Regulations that the Cl0

keeps registers of membets and charity
trustees and makes this information
available for inspecticn by intetested
pers0ns. This does not have to be stated
in the r0nstitution bu1 is included t0 serve
as a reminder.

(lause 24 - Minutes - This clause

reflects the requirements of the General
Regulations regarding record keeping.
We recommend that this clause is

included, to remlnd the {rustees of
their responsibilities.
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21. [xecution of documents

(r) Ihe ClO shall execute documents either by signature or by
alfixing its seal (if it has one)

(2) A document is validly executed by signature if it is signed by at
least two of the charity trustees.

(3) lf the ClO has a seal'

G) it must comply with the provisions of the General

Regulations; and

(b) the seal must only be used by the authority of the
charity trustees ol of a committee of charity trustees duly
authorised by the charity trustees. The charity trustees

may determine who shallsign any dotument to which the
seal is affixed and unless otherwise so determined it shall

be signed by two charity trustees.

Use of eleetronir rommuni(ations

NI) Generall

The tlO will comply with the requiremelts 0f the Communications
Provisions in the General Regulations and in partitular:

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

(b) any requirements to provide information to the
Commission in a particular form or manner.

Keeping ol Registers

The Cl0 must comply with its obligations under the General Regulations
in'relation to the keeping ol and provision of access to, a (combined)

register of its rnembers and charity trustees.

Minutes

The charity trustees must keep minutes of all:

(1) appointments of officers made by the charity trustees;

(2) proceedings at general meetings of the Cl0;

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

. the names of the trustees present at the meeting;

. the decisions rnade at the meetings; and

" where appropriate the reasons for the decisions;

22.

23.

24.



Notes

tlause 25 - Accounting records (etc) -
This clause reflects the lrustees'duties
under the 2011 Act. We recammend that
this clause is included, io remind the
trustees of their responsibilities

(lause 26 - Ruler - We recommend that
this power should be included for clarity,
but charities automatically have this
powel and il does not have to be stated
in the consiitution, lt is important that
members are made aware o{, and can

easily obtain, copies of any rules.

Clause 27 - Disputes - lt is qood practice

to include provisions for dealing with any
disputes lhal arise between members of
the ClO Litigatiiln can be expensive. and

litigati0n about the internal af{airs o{ a

charity would almost certainly c0nstitute
"charity proceedings", which can be taken
only with the Commission's authorrty.
We would usually require the pariies t0 a

dispute lc have tried mediation first

Clause 28 - Amendment of constitution
- This reflects the ClOs' statutory power
of amendment in sections 224-221 ol lhe
Charities Act 2011. A Cl0's c0nstituii0n
should include these provisions for
ease ol reference. The c0nstitution of a

Cl0 rann0t extend the statutory power
of constitutional amendnrent, but the
General Regulations provide ihat you

may include additionaI restrictions in
some 0r all cases, lor examp[e requirinq
a longer period of notice before the
meeting, or a higher ma.lority, for certain
changes Additional restricli0ns are n0t
provided for in this model and if you are

considering this, we recommend that
you take appropriate advice. To tequest
lhe Commission's consent to an

amendmenl or to inform the Commission
of an anrendment, please complete our
online torm,

(4) decisions made by the charity trustees otherwise than

in meetings.

25. Accounting records, ac(ounts, annual reportr and retutns,
register maintenance

(1) The charity trustees must comply with the requirements of the
Charities Act 2011 with regard to the keeping of accounting
records, to the preparation and scrutiny of statements of

account, and to the preparation of anfiual reports and returns.

The statements of account, reports and returns must be sent to
the Charity Commission, regardless of the income of the Cl0,

within 10 months of therfinancial year end.

(2) The charity trustees must comply with their obligation to inform
the Commission within 28 days of any change in the particulars

of the ClO entered on the Central Register of Charities.

26. Rules

The charity trustees may from time to time make such reasonable and

proper rules or byelaws as they may deem necessary or expedient for
the proper conduct and management of the Cl0, but such rules or bye
laws must not be inronsistent with any provision of this constitution.
Copies of any such rules or bye laws currently in force must be made

available to any member of the ClO on request.

27. llisputes

lf a dispute arises between members of the ClO 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.

28. Amendment of constitution

As provided by sections 724-227 of the Charities Act 2011:

(1) This constitution can

(b) by a resolution passed by a 75ola majority of those voting
at a general meeting of the members of the
ClO called in accordance with clause 19 (General meetings
of members).

(2) Any alteration of clause 3 (Objects), clause [29] (Voluntary
winding up or dissolution). this clause, 0r of any provision where
the alteration would provide authorisation for any benefit to be

obtained by charity trustees or members of the ClO or persons
(onnected with them. requires the prior written consent of the
Charity Commission.

(a)
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Notes

(lause 29 - Voluntary winding up
or dissolution - This clause reflects
the provisions 0f Ihe 2011 Acl and the
General Regulatiorrs and Dissolution
Regulations. We rerommend that it is
included in the constitution for ease of
reference. lt also highlights that there
are other requrements in the Dissolution
Regulations that the trust€es musi comply
with, as there are oftences for non-
compliance. To inform the Commissior of
your t-10's dissolution, please complete
our online form.

(2) The constitution rnust r0ntain
directions about how its property will
be applied lf it is wound up. Any assets
remaining after the payment of debts
must be applied for charitable purposes

that are similar to those of the ClO.

(4) lt is essential for trustees to be
aware that if the tl0 is urrable i0 meet
its financial abligations in full when ii is

wound up, the provisions in sub-clauses
(t)-(:) do not apply, and the relevant
provisions o{ the Dissolution regulations
must be followed. Failure to do so is
not only an offence, but could lead to
personal liability for the trustees.
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(3)

(4)

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

A copy of every resolution amending the constitution, together
with a copy of the tl0's constitution as amended must be

sent to the Commission by the end of the period of 15 days

beginning with the date of passing of the resolution, and the
amendment does not take effect until it has been recorded in

the Register of Charities.

29. Yotuntary winding up or dissolution

As provided by the Dissolution Regulations, the ClO may be

dissolved by resolution of its members. Any decision by the
members to wind up or dissolve the ClO can only be made:

(a) at a general meeting of the members of the tlO called
in accordance with clause 19 (General meetings of
members), of which not less than 14 days' notice has

been given to th'ose eligible to attend and vote:

(i) by a resolution passed by a 75Vo nnajority of those
voting, or

by a resol passed by deci without
a without any ex of dissent

se to the put to the gener

meeting; or

(b) byar members of
the tl0.

Subject to the payment of allthe (10's debts:

G) Any resolution for the winding up of the ClO, or for the
dissolution of the ClO without winding uD may contain a
provision directing how any remaining assets of the tl0
shall be applied.

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

(c) tn either case the remaining assels must be applied
for charitable purposes the same as or similar to those of
the ClO.

The (10 must observe the requirements of the Dissolution
Regulations in applying to the [ommission for the tlO to be
removed ftom the Register of Charities, and in particular:

(a) the charity trustees must send with their application to
the [ommission:

a copy of the resolution passed by the mernbers of
the tl0;

(1)

(2)

(i)

(3)



Notes

Clause 30 - lnterpreiation - this clause

explains some terms used in the test of
the constitution.

(ii) a declaration by the charity trustees that any debts

and other liabilities of the Cl0 have been settled or

otherwise provided for in full; and

(iii) a statement by the charity trustees setting out the
way in which any property of the ClO 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 Cl0, and to any charity trustee of the
ClO who was not privy to the application.

(4\ lf the ClO is to be wound up or dissolved in any other
circumstances, the provisions of the Dissolution Regulations
must be followed.

30. lnterpretation

In this constitution:

"connected petson" ffrPins:

G) a child, pa,ent, grandchild, grandparent, brother or sister

of the charity trustee;

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

G) a person carrying on business in partnership with the
charity trustee or with any person falling within sub-

clause (a) or (b) above;

(d) an institution which is controlled -

(i) by the charity trustee or any connected person

falling within sub-clause (a), (b), or (c) above; or

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

(e) a body corporate in which -

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

(ii) two or more persons falling within sub-clause
(e)(i) who, when taken together, have a

substantial interest.

Section 118 of the Charities Act 2011 apply for the purposes ol
interpreting the terms used in this canstitution.
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"€etieral Regulationr" means the tharitable Incorporated
Organisations (General) Regulations 2012.

"Dirsolutiort Regulatioas' means the {haritable tncorporated
Organisations (lnsolvency and Oissolution) Regulations 201 2.

The'(omrnunigatiom Provi:iom' means the Comnn-rnications
Provisions in {Part 9. [hapter  ] of the Generd Regulations-

"rharity truslcs{'rneans a tharity trustee of the Cl0.

A apollo meanr a counted vote or ballot, usually {but not necessarily)
in writing.


