
Sudbury
TheConstitution below supersedesour previous constitutions and becameeffective on 22 February2022

CONSTITUTION OF THE SUDBURYGROUP OF THE THIRD AGETRUST (SUDBURY u3a), AN
UNINCORPORATEDMEMBERS’ ASSOCIATION, AND AMEMBER OFTHETHIRD AGE TRUST.

Part 1

1.Adoption of the constitution
This constitution was adopted on Tuesday22nd February 2022. Theassociation and its property will be
administered andmanaged in accordancewith the provisions in Parts1 and2 of this constitution.

2.Name
The association’s name is The Sudbury Group of the University of the Third Age (u3a) (Charity Number
1101615) (and in this document it is called the charity). It is amember of the Third AgeTrust (herein after
referred to as‘The Trust’) (RegisteredCharity Number 288007).

3.Object
The charity’s object (‘the object’) is the advancementof education,and in particular the educationof older
people and those retired from full time work, by all means including associatedactivities conducive to
learning andpersonal development.

4.Application of income andproperty
(1) Theincomeandproperty of the charity shall be applied solely towards the promotion of the objects.

(a) with, andsubject to the conditions in, section189of the CharitiesAct 2011.
(2) Noneof the incomeor property of the charity maybepaid or transferred directly or indirectly by way
of dividend bonusor otherwise bywayof profit to anymember of the charity. Thisdoesnot prevent a
memberwho isnot alsoa trustee from receiving:
(a) abenefit from the charity in the capacityof abeneficiaryof the charity;
(b) reasonableandproper remuneration for anygoodsor services supplied to the charity.

5. Benefits and payments to charity trustees and connected persons
(1) Generalprovisions

Nocharity trustee or connected personmay:
(a) buy or receive any goodsor services from the charity on terms preferential to those applicable to
membersof the public;
(b) sell goods,servicesor any interest in land to the charity;
(c) be employedby, or receiveany remuneration from, the charity;
(d) receiveanyother financial benefit from the charity; unless the payment is permitted by sub-clause
(2) of this clause,or authorised by the court or the Charity Commission(‘the Commission’).In this
clause, a 'financial benefit' means a benefit, direct or indirect, which is either money or has a
monetary value.

(2) Scopeandpowers permitting trustees’ or connectedpersons’benefits.
(a) A charity trustee or connected personmay receive a benefit from the charity in the capacity of a
beneficiaryof the charity provided that it is availablegenerallyto the beneficiariesof the charity.

(b) A charity trustee or connected personmay enter into a contract for the supply of services,or of
goods that are supplied in connection with the provision of services,to the charity where that is
permitted in accordance with, andsubject to the conditions in,section185of the CharitiesAct2011.

(c) A charity trustee or connected person may receive interest on money lent to the charity at a
reasonableandproper rate which must benot more than the Bankof Englandbankrate (alsoknown
asthe baserate).

(d) A charity trustee or connectedpersonmayreceiverent for premises let by the trustee or connected
personto the charity. The amount of the rent and the other terms of the leasemust 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 leaseare under discussion. 1



6. Dissolution
(1) If the members resolveto dissolve the charity the trustees will remain in office ascharity trustees and
be responsiblefor winding up the affairs of the charity in accordancewith this clause.

(2) The trustees must collect in all the assetsof the charity and must pay or make provision for all the
liabilities of the charity.

(3) Thetrustees must apply any remaining property or money:
(a) directly for the object;
(b) by transfer to any other University of the Third Age ('u3a') or u3asor TheTrust or charities for
purposesthe sameas,or similar to, the charity;

(c) in such other manner as the Charity Commission for Englandand Wales (‘the Commission’) may
approve in writing in advance.

(4) Themembersmaypass a resolution before or at the same time asthe resolution to dissolvethe charity
specifyingthe manner in which the trustees are to apply the remainingproperty or assetsof the charity
and the trusteesmust complywith the resolution if it is consistentwith paragraphs(a) - (c) inclusive in
sub-clause (3) above.

(5) In nocircumstancesshall the net assets of the charity be paid to or distributed amongthe membersof
the charity.

(6) The trustees must notify both the Commissionand The Trust promptly that the charity has been
dissolved. If the trustees are obliged to send the charity’s accounts to the Commission for the
accounting period which ended before its dissolution, they must send the Commissionthe charity’s
final accounts.

(7) Thecharity cannot continue to include the words or phraseUniversity of the Third Ageor u3a or any
other similar configuration of words in its title or elsewhere if it ceases to be amemberof TheTrust.

7.Amendment of constitution
(1) The charity mayamendanyprovision contained in Part1 of this constitution provided that:
(a) the prior written consentof TheTrust has beenobtained;
(b) no amendmentmaybemadethat would havethe effect of making the charity cease to beacharity

at law;
(c) no amendmentmaybemadeto alter the object if the change would undermine or work against the

previousobjects of the charity;
(d) no amendmentmaybemade to clause3 (Object), 4 (Application of incomeandproperty), clause 5
(Benefits and payments to charity trustees and connected persons), clause6 (Dissolution) or this
clausewithout the prior consent in writing of the CommissionandTheTrust;

(e) any resolution to amend a provision of Part 1 of this constitution is passedby not less than two
thirds of the memberspresent andvoting at ageneralmeeting;

(2) Anyprovision contained in Part2 of this constitution maybe amended,provided that
(a) the prior written consentof TheTrust hasbeenobtained
(b) any suchamendment is made by resolution passedby a simple majority of the members present
and voting at a generalmeeting

(c) A copy of any resolution amending this constitution shall be sent to the Commissionand to The
Trust within twenty-one daysof it beingpassed.

Part 2

8.Membership
(1) Membership is open to individuals asdescribed in clause3.
(2)

(a) Thetrusteesmayonly refuseanapplication for membership if, actingreasonablyandproperly, they
considerit to be in the best interests of the charity to refuse the application.

(b) Thetrusteesmust inform the applicant in writing of the reasonsfor the refusalwithin twenty-one
daysof the decision.

(c) The trustees mustconsideranywritten representations the applicantmaymake about the decision.
The trustees’ decision following any written representationsmust be notified to the applicant in
writing but shall be final.

(3) Membership isnot transferable to anyoneelse.
(4) Thetrustees must keep a register of namesand addressesof the members
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9.Termination of membership
Membership is terminated if:
(1) the member dies;
(2) the member resigns bywritten notice to the charity unless,after the resignation, there would be fewer
than two members;

(3) anysumdue from the memberto the charity is not paid in full within three monthsof it falling due;
(4) the member is removedfrom membershipby a resolution of the trusteesthat it is in the best interests
of the charity that his or her membership is terminated. A resolution to remove a member from
membership may only be passedif:
(a) annualmembershipor other feesareunpaid for three months after the due date of 1stApril; or
(b) by wayof expulsionat the endof a disciplinary procedure for breachof anymembershipcondition
or for breachof any disciplinary codeof the charity and

(c) the appropriate stepshavebeen taken accordingto the charity's or TheTrust’s procedures.

10.General meetings
(1) The charity must hold a general meeting within twelve months of the date of the adoption of this
constitution, unless this constitution replaces an earlier constitution in which case sub-clause (2)
applies.

(2) An annual generalmeeting must be held in each subsequentyear and not more than fifteen months
may elapsebetween successiveannual general meetings.

(3) Online andhybrid generalmeetings
(a) A general meeting (whether an annual generalmeeting or a specialgeneral meeting) may beheld
in person or by suitable electronic meansagreed by the trustees in which each participant may
communicatewith all the other participants. Wherethe trusteesdetermine that a general meeting
is to be held by electronic meanspursuant to this clause10 (3) (a), suchdetermination shall be set
out in the notice of generalmeeting sent to members,together with details of how amembermay
participate in suchmeeting.

(b) Where the committee determines that a generalmeeting is to be held by electronic meansonly
suchdetermination shall be set out in the notice of generalmeeting sent to members, alongwith
an explanation of the exceptional circumstances which require the general meeting to be held by
electronic meansonly.

(c) For the purposes of this clause “exceptional circumstances” means circumstances which in the
reasonableopinion of the committee render it impossible to hold an effective general meeting in
personor by acombination of meeting in person andthrough electronic means.

(d) Where a generalmeeting is to be held in person, the trustees may if they deem it appropriate set
out a procedure in the notice of meeting which allowsmembersto attend electronically if they so
wish, and in suchcircumstancesboth members physically present in person andmembers present
byelectronic means will be consideredpresent in personandwill count towards the quorum for the
relevant meeting.

(e) If the meeting is to be held solely by electronic means pursuant to clause10 (3) (a), the placeof the
meeting shall be deemedto be the charity's registered office address.

(f) Proceedings at ageneralmeeting held byelectronic meanspursuant to clause10(3) (a), or aphysical
meeting at which procedures are put in place to allow members to attend electronically pursuant
to clause10(3) (a) will not be invalidated due to technical issueswhich prohibit members from
joining suchmeeting electronically, so long asa sufficient number of members to form a quorum
under clause12(2) is able to join the meeting successfully.

(4) All general meetingsother than annual generalmeetings shall becalled special general meetings.
(5) Thetrustees may call aspecialgeneralmeeting at any time.
(6) The trustees must call aspecial generalmeeting if requested to do so in writing byat least ten members
or one tenth of the membership,whichever is the greater. Therequest must state the nature of the
business that is to be discussed.If the trustees fail to hold the meetingwithin twenty-eight daysof the
request, the membersmayproceed to call aspecialgeneralmeeting but in doing so they must comply
with the provisions of this constitution.
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11. Notice

(1) If electionsto the committee arerequired under this constitution, all membersmust benotified at least
28cleardaysaheadof the election that nominations are requestedand the closing date for the receipt
of such nominations shall be at least 21 clear daysafter this notice is given.

(2) If a resolution requiring the consent of two-thirds of the memberswill be proposed at the general
meeting, then all members must benotified at least 21 clear days ahead of that meeting.

(3) Theminimum period of notice required to hold any general meeting of the charity (other than to
considera resolution for which a two-thirds majority of the members is needed)is fourteen clear days
from the date on which the notice is deemedto havebeengiven.

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

(5) The notice must specifythe date, time andplaceof the meeting andthe general nature of the business
to be transacted. If the meeting is to be anannual generalmeeting, the notice must sayso.

(6) Thenotice must begiven to all the membersand to the trustees.

12.Quorum
(1) Nobusinessshall be transacted at any generalmeeting unlessaquorum is present.
(2) Aquorum is:
(a) 5membersentitled to vote upon the business to beconductedat the meeting;
(b) one tenth of the total membershipat the time, whicheveris the greater.

(3) If:
(a) a quorum isnot presentwithin half anhour from the time appointed for the meeting; or
(b) during a meeting a quorum ceases to be present, the meeting shall be adjourned to suchtime and
placeas the trustees shall determine.

(4) The trustees must re-convene the meeting and must give at least seven clear days’ notice of the re-
convenedmeeting stating the date, time and placeof the meeting.

(5) If noquorum ispresentat the re-convenedmeetingwithin fifteen minutesof the time specified for the
start of the meeting the members presentat that time shallconstitute the quorum for that meeting.

13. Chair
(1) Generalmeetings shall be chaired by the person who hasbeen elected asChair.
(2) If there is no such personor he or sheis not present within fifteen minutes of the time appointed for
the meeting a trustee nominated by the trustees shallchair the meeting.

(3) If there is only one trustee present andwilling to act, heor sheshall chair the meeting.
(4) If no trustee ispresentandwilling to chair the meetingwithin fifteen minutesafter the time appointed
for holding it, the memberspresentandentitled to vote must choose oneof their number to chair the
meeting.

14.Adjournments
(1) Thememberspresent at ameeting mayresolve that the meeting shall be adjourned.
(2) Thepersonwho is chairing the meeting must decide the date time and placeat which the meeting is
to be re-convened unlessthose details arespecified in the resolution.

(3) Nobusiness shall be conducted at anadjourned meeting unlessit could properly havebeenconducted
at the meetinghad the adjournment not taken place.

(4) If ameeting isadjourned bya resolution of the members for more than seven days,at least sevenclear
days’notice shall be givenof the reconvenedmeeting stating the date, time and placeof the meeting.

15. Votes
(1) Each member shall have one vote but if there is an equality of votes the person who is chairing the
meeting shall haveacastingvote in addition to anyother vote he or shemayhave.

(2) Voting
(a) by proxy
A member may appoint a proxy to attend a general meeting and vote on his or her behalf in
accordancewith clause15(3).

(b) electronic balloting
Where a meeting is to be held by electronic means,or where procedures are put in place to allow
membersto join aphysical meeting byelectronic means,the trustees may put in placeanelectronic
balloting mechanismto allow members present at the meeting by electronic means to vote as if
they were present in person.Wheresuch avoting mechanismis to be used for ameeting, the notice
of meeting will set this out.
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(3) Proxies
Proxies mayonly be validly appointed by notice in writing (a ProxyNotice) which:
(a) states the nameandaddress of the member appointing the proxy;
(b) identifies the personappointed to be that member'sproxy and the generalmeeting in relation to
which that person is appointed;

(c) is signedby the member appointing the proxy, or is authenticated in suchmanner asthe trustees
maydetermine; and

(d) is delivered to the charity in accordancewith clause15.2.
(4) Thetrustees may from time to time determine the form in which ProxyNoticesshould be submitted
to the charity in advance of any generalmeeting.

(5) A resolution in writing signedby eachmember who would havebeen entitled to vote upon it had it
been proposed at a general meeting shall be effective. It may comprise several copies eachsignedby
or on behalf of oneor more members.

16.Officers and Trustees
(1) The charity and its property shallbemanaged andadministered byacommittee comprisingthe officers
and other members elected in accordance with this constitution. Theofficers and other members of
the committee shall be the trustees of the charity and in this constitution are together called ‘the
trustees’.

(2) Thecharity should havethe following officers:
(a) a Chair,
(b) a Vicechair,
(c) a Secretary, and
(d) a Treasurer.

(3) Every trustee must beapaid-upmember of the charity.
(4) No onemaybeappointed a trustee if heor shewould be disqualified from acting under the provisions
of clause19.

(5) Thenumber of trustees shall benot lessthan 5 andnot more than 15.
(6) Transitional arrangements for election or selection of trustees.
(a) Thefirst trustees of anew u3a (including officers) shall be those personsacting asasteering group
at the conclusionof the meetingat which this constitution is adopted. At any time up till the first
annual generalmeeting the existing trustees may co-opt additional trustees up to the maximum
number specified in sub-clause16(5). The first trustees will serve until the first annual general
meetingwhenall will retire but be eligible for nomination and subsequent election.

(b) Uponadoption of this constitution the charitywill continuewith the termsof membership for those
trustees eligible to continue astrustees under the charity's previous constitution with the proviso
that all and any transitional arrangementsend before the third annual generalmeeting after this
constitution isadopted.

(7) Themaximumtotal period of serviceof anytrustee shallbe9years in anycombination of roleswhether
or not the periods of serviceare contiguous.

(8) No-onemayhold anyspecific officer position or be anordinary (non- officer) trustee for a continuous
period in excess of 3 years without an interval of at least 1 yearbetween the periods of service.

(9) All trustees shall be elected annually but may be re-elected subject to the provisions in sections (7) to
(8) of this clause.

(10) A trustee maynot appoint anyone to act onhis or her behalf at meetingsof the trustees.

17.Appointment of Trustees
(1) Thecharity at eachannual generalmeeting shall elect up to 12 trustees (including officers).
(2) Theelected trustees may, at any time, co-opt up to 3 trustees until the next annual generalmeeting
andmayreappoint suchco-opted trustees for one additional period which may not extend beyondthe
following annual generalmeeting or be excludedby clauses16(7) to 16(8)whichever is the sooner.

(3) Theofficers will normally be electeddirectly by the annualgeneralmeeting.
(4) No-onemaybeelecteda trustee or anofficer at anyannualgeneralmeetingunless prior to themeeting
the charity is givenanotice that:
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(a) is signed by a member proposing a candidate for a specified role who is entitled to vote at the
meeting;

(b) is signed by an unconnected member seconding the samecandidate for the samespecified role
who isentitled to vote at the meeting;

(c) is signedby the person who is to be proposedto showhis or her willingness to be appointed.
(5) In the event of a casual vacancy amongelected or co-opted charity trustees, the charity trustees may
appoint a personwho iswilling to act to be a charity trustee. A charity trustee so appointed shallhold
office only until the next annual general meeting.

(6)
(a) Theappointment of a trustee, whether by the charity in generalmeeting or by the other trustees,
must not cause the number of trustees to exceed the number fixed in accordance with clause16(5)
of this constitution.

(b) The trustees may not appoint a person to be an officer if a person has already been elected or
appointed to that office and hasnot vacatedthe office.

(7)
(a) If insufficient nominations are received to fill the vacancies forOfficersand/or Committeemembers,
the Executive Committee may as a last resort, appeal to the assembledmembers at the Annual
General Meeting for permission to askwhether anyone present was willing to reconsider and put
themselvesforward asa candidate for one of the vacancies. A vote must be taken on this motion
andmust becarried bynot lessthan two thirds of the memberspresent for the request to bemade.

(b) In the event of no nominations being received for one or more of the Honorary Officer posts a
majority decision canbe taken by the ExecutiveCommittee to askthe retiring officer to stay for one
additional year. This additional period may not extend beyond the following Annual General
Meeting or be excludedby clauses16(7) to 16(8), whichever is sooner.

18. Powersof Trustees
(1) Thetrusteesmustmanagethe businessof the charity andhavethe following powers in order to further
the objects(but not for anyother purpose):
(a) to raise funds for the charity or for a charity with the sameor similar purposes. In doing so, the
trustees must not undertake any taxable permanent trading activity andmust comply with Clause
17

(b) to buy, take on leaseor in exchange,hire or otherwise acquire anyproperty and to maintain and
equip it for use;

(c) to sell, leaseor otherwise disposeof all or any part of the property belonging to the charity. In
exercising this power, the trustees must comply as appropriate with sections 117 - 122 of the
Charities Act 2011;

(d) to borrow moneyand to chargethe whole or any part of the property belongingto the charity as
security for repayment of the money borrowed. The trustees must comply as appropriate with
sections124 - 126of the CharitiesAct 2011, if they intend to mortgage land;

(e) to co-operate with other charities, voluntary bodies and statutory authorities and to exchange
information andadvicewith them and in particular with other u3as,clustersof u3asandTheTrust;

(f) to establish or support any charitable trusts, associations or institutions formed for any of the
charitable purposesincluded in the object;

(g) to acquire,mergewith or enter into anypartnership or joint venture arrangementwith anyother
charity formed for any of the objectsor with anyother u3a;

(h) to set asideincome asa reserveagainst future expenditure but only in accordancewith a written
policy about reserves;

(i) to obtain and pay for such goods and servicesas are necessary for carrying out the work of the
charity;

(j) to open and operate suchbank andother accountsasthe trustees consider necessary;
(k) to do all such other lawful things as are necessaryfor the achievement of the objects.

(2) Noalteration of this constitution or any specialresolution shall haveretrospective effect to invalidate
anyprior act of the trustees.

(3) Any properly constituted meeting of trustees at which a quorum is present at the time the relevant
decision ismademayexerciseall the powers exercisableby the trustees.
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19. Disqualification andremoval of Trustees

A trustee shall cease to hold office if he or she:
(1) is disqualified from acting as a trustee by virtue of sections 178 and 179 of the CharitiesAct 2011 (or
anystatutory re-enactmentor modification of that provision);

(2) ceases to be amember of the charity;
(3) in the written opinion, given to the charity, of a registeredmedicalpractitioner treating that person,
hasbecome physically or mentally incapable of acting as a trustee and may remain so for more than
three months;

(4) resigns as a trustee bynotice to the charity (but only if at least two trustees will remain in office when
the notice of resignationis to take effect); or

(5) is absent without the permission of the trustees from all their meetings held within a period of six
consecutive months andthe trustees resolvethat his or her office be vacated.

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

(2) Online trustees' meetings Atrustees' meeting or ameeting of acommittee of the trusteesmaybeheld
in personor by suitable electronic means agreedby the trustees or the membersof the committee (as
the case maybe) in which eachparticipant maycommunicatewith all the other participants.

(3) Any trustee maycall ameeting of the trustees provided reasonablenotice is given.
(4) Thesecretarymust call ameeting of the trustees if requested to do soby atrustee.
(5) Questionsarising at ameeting must be decidedby amajority of votes.
(6) In the caseof an equality of votes, the person who chairs the meeting shall havea secondor casting
vote.

(7) No decision may be made by a meeting of the trustees unlessa quorum is present at the time the
decision is purported to bemade.

(8) The quorum shall be two or the number nearest to two-thirds of the total number of trustees,
whichever is the greater or such larger number as maybe decidedfrom time to time by the trustees.

(9) A trustee shall not be counted in the quorum presentwhen anydecision ismadeabout amatter upon
which that trustee isnot entitled to vote.

(10) If the number of trustees is less than the number fixed as the quorum, the continuing trustees or
trustee mayact only for the purpose of filling vacancies or of calling ageneralmeeting.

(11) Theperson elected asthe Chair shall chair meetingsof the trustees.
(12) If the Chair is unwilling to presideor is not present within ten minutes after the time appointed for
the meeting, the trusteespresentmayappoint oneof their number to chair that meeting.

(13) Thepersonappointed to chairmeetingsof the trustees shall have no functions or powersexcept those
conferredby this constitution or delegatedto him or her in writing by the trustees.

(14) A resolution in writing signed by all the trusteesentitled to receivenotice of ameeting of trustees or
of a committee of trustees and to vote upon the resolution shall be asvalid and effectual as if it had
beenpassed at ameeting of the trustees or (asthe casemaybe)acommittee of trustees duly convened
and held.

(15) The resolution in writing maycompriseseveral documentscontaining the text of the resolution in like
form eachsignedby oneor more trustees.

21. Conflictsof interests and conflictsof loyalties
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 arrangementwith the charity or in any transactionor arrangemententered into by the
charity which hasnot beenpreviously declared;and

(2) absent himself or herself from any discussions of the charity trustees in which it is possible that a
conflict will arisebetween his or her duty to act solely in the interests of the charity and anypersonal
interest (including but not limited to any personal financial interest). Any charity trustee absenting
himself or herself from any discussions in accordancewith this clausemust not vote or be counted as
part of the quorum in anydecisionof the charity trusteeson the matter

22. Savingprovisions
(1) Subject to sub-clause(2) of this clause,all decisionsof the charity trustees, or of a committee of the
charity trustees,shallbe valid notwithstanding the participation in anyvote of a charity trustee:
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(a) who isdisqualified from holding office;
(b) who hadpreviously retired or who hadbeenobligedby this constitution to vacateoffice;
(c) who was not entitled to voteon thematter, whether byreasonof aconflict of interests or otherwise;
if, without the vote of that charity trustee and that charity trustee beingcounted in the quorum,
the decisionhas beenmade by amajority of the charity trustees at aquorate meeting.

(2) Sub-clause(1) of this clause does not permit acharity trustee to keepanybenefit that maybeconferred
upon him or her by a resolution of the charity trusteesor of a committee of charity trustees if, but for
sub-clause(1), the resolution would have been void, or if the charity trustee hasnot complied with
clause21 (Conflictsof interests and conflicts of loyalties).

23.Delegation
(1) Thetrustees maydelegate any of their powers or functions to a committee of two or more trustees
but the terms of any suchdelegation must be recorded in the minute book. Sucha committee may
have additional memberswho arenot also trustees.

(2) Thetrustees may imposeconditions when delegating, including the conditions that:
(a) the relevant powers are to be exercised exclusivelyby the committee to whom they delegate;
(b) no expenditure may be incurred on behalf of the charity except in accordancewith a budget
previously agreed with the trustees.

(3) Thetrustees may revokeor alter a delegation.
(4) All acts andproceedings of anycommitteesmust be fully andpromptly reported to the trustees.

24. Irregularities in proceedings
(1) Subject to sub-clause(2) of this clause,all acts done by a meeting of trustees, or of a committee of
trustees, shall be valid notwithstanding the participation in anyvote of a trustee:
(a) who wasdisqualified from holding office;
(b) who hadpreviously retired or who hadbeenobligedby the constitution to vacateoffice;
(c) whowas not entitled to voteon thematter, whether byreason of aconflict of interests or otherwise;
if, without:

(d) the vote of that trustee; and
(e) that trustee beingcounted in the quorum, the decision has beenmadebyamajority of the trustees
at aquorate meeting.

(2) Sub-clause(1)of this clausedoesnot permit a trustee to keepanybenefit that maybe conferred upon
himor herbyaresolution of the trustees or of acommittee of trustees if the resolutionwould otherwise
havebeen void.

(3) No resolution or act of
(a) the trustees or
(b) anycommittee of the trustees or
(c) the charity in general meeting shall be invalidated by reason of the failure to give notice to any
trustee or memberor by reasonof anyprocedural defect in the meeting unlessit is shownthat the
failure or defect hasmaterially prejudicedamemberor the beneficiariesof the charity.

25.Minutes
Thetrustees must keepminutes of all:
(1) appointments of officers and other trustees madeby the trustees;
(2) proceedings at meetings of the charity;
(3)meetingsof the trustees andcommittees of trustees including:
(a) the namesof the trustees present at the meeting;
(b) the decisionsmadeat the meetings; and
(c) where appropriate the reasonsfor the decisions.

26. Accounts, Annual Report, Annual Return
(1) Thetrusteesmust complywith their obligations under the Charities Act 2011with regard to:
(a) the keepingof accounting records for the charity
(b) the preparation of annualstatementsof accountfor the charity
(c) the transmission of the statements of account to the Commission;
(d) the preparation of anAnnual Reportand its transmission to the Commission;
(e) the preparation of anAnnual Returnand its transmission to the Commission.

(2) Thecharity must supply to TheTrust suchinformation about its membership asTheTrust mayrequire
for the purposesof the charity being amember of TheTrust.
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27. Registeredparticulars
The trustees must notify the Commission promptly of any changes to the charity’s entry on the Central
Registerof Charities.

28.Property
(1) The trusteesmust ensurethe title to:
(a) all landheld byor in trust for the charity that is not vestedin the OfficialCustodian of Charities;and
(b) all investmentsheld by or on behalf of the charity, arevested either in acorporation entitled to act
as custodian trustee or in not lessthan three individuals appointed by the trustees of the charity as
holding trustees.

(2) The terms of the appointment of any holding trustees must provide that they may act only in
accordancewith lawful directions of the trustees and that if they do so they will not be liable for the
actsanddefaults of the trustees or of the membersof the charity.

(3) Thetrustees mayremove the holding trustees at any time.

29. Repair and insurance
The trustees must keep in repair and insure to their full value against fire and other usual risks all the
Buildings of the charity (exceptthosebuildings that arerequired to bekept in repair andinsuredbyatenant).
Theymust alsoinsure suitably in respectof public liability andemployer’s liability.

30.Notices
(1) Anynotice required by this constitution to be givento or by anypersonmust be:
(a) in writing; or
(b) givenusingelectronic communications.

(2) Thecharity maygiveanynotice to amember either:
(a) personally; or
(b) by sending it by post in aprepaid envelopeaddressed to the member at his or her address;or
(c) by leaving it at the addressof the member; or
(d) by giving it usingelectronic communications to the member’s address.

(3) Amember who doesnot register an addresswith the charity or who registers only a postal address
that is not within the United Kingdom,the Isle of Man or the Channel Islandsshall not be entitled to
receiveanynotice from the charity.

(4) Amember present in person at anymeeting of the charity shall be deemedto havereceivednotice of
the meeting andof the purposesfor which it wascalled.

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

(b) Proof that anotice contained in anelectronic communication wassent in accordancewith guidance
issued by the Institute of CharteredSecretaries andAdministrators shall beconclusiveevidence that
the notice wasgiven.

(c) Anotice shallbedeemedto be given 48hoursafter the envelopecontaining it waspostedor, in the
case of an electronic communication, 48 hours after it wassent.

31. Rules
(1) Thetrustees mayfrom time to time make rules or byelawsfor the conduct of their business.
(2) The byelawsmayregulate the following matters but are not restricted to them:
(a) the admissionof members of the charity and the rights and privileges of suchmembers, and the
entrance fees, subscriptions andother feesor payments to be madeby members;

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

(c) the setting asideof the whole or anypart or parts of the charity’s premises at anyparticular time or
times or for anyparticular purposeor purposes;

(d) the procedure at general meeting and meetings of the trustees in so far as suchprocedure is not
regulatedby this constitution;

(e) the keepingandauthenticating of records. (If regulations madeunder this clausepermit recordsof
the charity to be kept in electronic form and requires a trustee to sign the record, the regulations
must specify amethod of recording the signature that enables it to be properly authenticated.)

(f) generally, all suchmatters as are commonly the subject matter of the rules of an unincorporated
association.
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(3) Thecharity in generalmeeting hasthe power to alter, add to or repeal the rules or byelaws.
(4) The trusteesmust adopt such means asthey think sufficient to bring the rulesandbylaws to the notice
of membersof the charity.

(5) The rules or byelaws shall be binding on all members of the charity. No rule or byelaw shall be
inconsistentwith, or shall affect or repealanythingcontained in, this constitution.

32. Disputes
If a dispute arises betweenmembersof the charity about the validity or propriety of anything doneby the
members under this constitution, and the dispute cannot be resolved by agreement, the parties to the
dispute must first try in goodfaith to settle the disputebymediation before resorting to litigation.

33. Interpretation
In this constitution ‘connectedperson’ means:
(1) a child, parent, grandchild,grandparent, brother or sister of the trustee;
(2) the spouse or civil partner of the trustee or of any person falling within sub-clause(a) above;
(3) a person carrying on businessin partnership with the trustee or with any person falling within sub-
clause(1) or (2) above;

(4) an institution which is controlled -
(a) by the trustee or any connectedperson falling within sub-clause(1), (2), or (3) above;or
(b) by two or more personsfalling within sub-clause(4) (a), when taken together;

(5) abody corporate in which:
(a) the charity trustee or any connectedperson falling within sub- clauses(1) to (3) hasa substantial
interest; or

(b) two or more persons falling within sub-clause5 (a)who, when taken together, havea substantial
interest.

(6) Sections 350 - 352 of the Charities Act 2011 apply for the purposesof interpreting the terms used in
this clause.
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