

CONSTITUTION OF [NAME]
being an association incorporated by Act of the Royal Court under the provisions of the Loi (1862 et 1963) sur la teneure en fidéicommis et l’incorporation d’associations 
1. Name:
The name of the association (hereinafter called the "Association") is "[Insert Name]".  
2. Objects:

The Objects of the Association (the “Objects”) shall be
-
………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………
The income and property of the Association shall be applied solely towards the promotion of the Objects. 

3. Powers
:

For the purpose of carrying out the Objects, the Trustees shall have the following powers:- 
3.1. to accept subscriptions, raise funds, invite and accept donations, contributions, grants and legacies from third parties and organisations, whether on an unconditional basis or subject to any conditions imposed by the donor.  In so doing the Trustees must not undertake any taxable permanent trading activity and must comply with any relevant statutory regulations; 
3.2. to enter into any one or more service level agreements with any Minister of the States of Jersey or any other body or person providing funding to the Association. 
3.3. to take such lawful steps including but not limited to public appeals, direct approaches to individuals or otherwise as may from time to time be deemed either by the Association of the Board of Trustees to be necessary, expedient or desirable for the purpose of procuring contributions to the funds of the Association in the form of donations, subscriptions or otherwise;
3.4. to borrow or raise money for the purposes of the Association on such terms and on such security as may be thought fit; 

3.5. to receive gifts and legacies of real and personal property and it may sell, let, exchange, mortgage or hypothecate real property as shall be expedient in order to raise funds for its purposes.  
3.6. to develop any immoveable property acquired by the Association and in particular by preparing the same for building purposes, construction, demolition, decorating, maintaining, furnishing, fitting up and improving buildings, or any immoveable property acquired by the Association;

3.7. to obtain and pay for such goods and services as are necessary for carrying out the work of the Association; 
3.8. to invest the moneys of the Association not immediately required for its purposes in or upon such investments, securities or property as may reasonably be thought fit, subject nevertheless to such conditions (if any) and such consents (if any) as may for the time being be imposed or required by law and subject also as hereinafter provided;
3.9. to print and publish or procure to be printed and published or to circulate or procure to be circulated (whether gratuitously or not) any newspapers, periodicals, magazines, books, pamphlets or other documents that may be deemed necessary or desirable for the promotion of the Objects or any of them;
3.10. to create, maintain, improve and amend a website to inform the general public, Members and prospective Members of the Association’s aims, membership, activities, grants and anything else relevant to the Association’s objects;
3.11. to co-operate with other charities, voluntary bodies and statutory authorities and to exchange information and advice with them; 
3.12. to establish and support or become a Member of or aid in the establishment and support or co-operate with any charitable association or institutions whether incorporated or not and to subscribe or guarantee money for charitable purposes in any way connected with the purposes of the Association or calculated to further its Objects;
3.13. to acquire, merge with or enter into any partnership or joint venture arrangement with any other association formed for any of the Objects; 

3.14. to employ such persons as may be necessary in the carrying out and general implementation of this constitution and to provide for, arrange and implement the training of such persons; 
3.15. to organize training, informative talks, presentations, volunteering fairs, events and any other function, meeting or tuition to further any of the Objects;
3.16. to form sub-committees of Trustees to carry out such functions as the Board of Trustees deems appropriate in furtherance of the Objects;
3.17. to open and operate such bank accounts and other accounts as the Board of Trustees considers necessary;
3.18. to set aside income as a reserve against future expenditure but only in accordance with a written policy about reserves; 

3.19. to do all such other lawful things as are incidental or necessary to the achievement of any of the Objects.

4. Membership
4.1. Membership of the Charity is open to individuals over eighteen or organisations
 who are approved by the Board of Trustees.  [more specific requirements for membership eligibility, application procedure and membership fees may be detailed here]; 
4.2. An application for membership may be refused, or an individual’s membership terminated, if the Board of Trustees reasonably considers such refusal to be in the best interests of the Association.   The Member has the right to be heard by the Board of Trustees before the decision is made and can be accompanied by a friend. 
4.3. The privileges of membership shall not be transferable and shall cease on death or on receipt of written notice of resignation.

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

5. Annual general meetings
5.1. There shall be an Annual general meeting of the Members of the Association held within [six] calendar months after the end of each financial year and no more than 15 months after the preceding Annual general meeting.

5.2. The Annual general meeting shall be called by at least 21 days’ notice in writing. The notice shall: 
(a) specify the date, time and location of the meeting;

(b) name retiring Trustees and call for nominations;

(c) call for nominations for a Chair, Deputy Chair, Treasurer and Secretary for the following year; 
(d) detail any proposed amendments to this constitution, duly proposed and seconded; and
(e) include a copy of the annual report and accounts.

5.3. At the Annual general meeting the Treasurer for the preceding year shall present the annual report and accounts. 

5.4. Members shall elect new Trustees for a term of 3 years to replace those who by virtue of clause 9.3 are due to retire at that Annual general meeting, also a Chair, Deputy Chair, Treasurer and Secretary for the following year.   
6. Extraordinary General Meetings 

6.1. All general meetings other than Annual general meetings shall be called Extraordinary General Meetings. 

6.2. The Board of Trustees may at any time convene an Extraordinary General Meeting by giving at least 4 weeks’ notice in writing to all Members, such notice detailing the date, time and place of the meeting and the general nature of the business to be discussed. 

6.3. The Board of Trustees must call an Extraordinary General Meeting [within four weeks] if requested to do so by at least [50%] of the Members, such request to be made in writing to the Chair and detailing the nature of the business that is to be discussed at such meeting.  
6.4. The Trustees shall cause minutes to be kept in relation to all meetings of Members. 
7. Quorum

7.1. No business shall be transacted at any general meeting unless a quorum is present.  The quorum shall be [in excess of] [50]% of all those persons entitled to attend and vote at such meeting.

7.2. If such a quorum is not present within 15 minutes from the time appointed for the meeting or if, during a meeting, such a quorum ceases to be present, the meeting shall be adjourned to such time and place as the Board of Trustees shall determine.  Members must receive at least 7 clear days’ notice of the re-convened meeting stating the date time and place of the meeting.  

7.3. If at such adjourned meeting, a quorum is not present within 15 minutes from the time appointed for the holding of the meeting, those Members present shall be a quorum for that meeting.

8. Votes

8.1. Each Member is entitled to one vote.  In the event of an equality of votes the Chair shall be entitled to a casting vote in addition to any other vote he or she may have. 

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

9. Board of Trustees of Trustees
9.1. The Association and its property shall be managed and administered by a Board of Trustees.  The Board of Trustees shall consist of the following Officers:  

(a) Chair: [ specify requirements ] 

(b) Vice-Chair: [ specify requirements ]
(c) Treasurer: [ specify requirements ]
(d) Secretary: [ specify requirements ]
(e) Publicity Trustee: [ specify requirements ]
and such other trustees as the Members of the Association may from time to time elect (“Trustees”).  No Trustee shall at any time hold more than one such office on the Board of Trustees. 

9.2. There shall be a minimum of 3 and a maximum of [    ] Trustees on the Board of Trustees who shall be elected annually at the Annual General Meeting of Members for such period as it shall determine. 
9.3. By rotation one third of the elected Trustees (or the number nearest to one third) shall retire from the Board of Trustees each year but will be eligible for re-election if nominated. The Trustees to retire shall be those who have been members of the Board of Trustees for the longest period since their last election. As between members with equal length of time on the Board of Trustees the decision as to which of them shall retire shall be arrived at by mutual agreement or lot.

9.4. No one may be elected as a Trustee unless prior to the Members meeting the Association is given a notice that: 

(a) is signed by a Member entitled to vote that that meeting; 

(b) states the Member’s intention to propose the appointment of a person as a Trustee; 

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

9.5. The Board of Trustees shall have power to fill casual vacancies among the elected members of the Board of Trustees, provided that the person or person co-opted shall hold office until the expiration of the term of office of the person or persons who he or they have replaced.

9.6. The Board of Trustees shall have power to appoint a sub-committe of Trustees for such purposes and on such terms as shall be laid down from time to time by the Members at a general meeting.

10. Removal of Trustees:
Any Trustee shall cease to hold that office:
10.1. if they cease to be a Member of the Association; 

10.2. if they fail to attend three consecutive Board Meeting except by leave of the Chair or Deputy Chair (save that a Trustee may not grant themselves such leave), 

10.3. if by notice in writing addressed to the Secretary they resigns their office,

10.4. if the Board of Trustees by a majority of two-thirds of such of the Trustees as shall be present at a meeting duly convened for the purpose shall resolve that such Trustee be removed;
10.5. if they are guilty of misconduct or otherwise act in a manner deemed to be detrimental to the Objects of the Association;
10.6. if in the written opinion, given to the Association, of a registered medical practitioner treating that person, they have become physically or mentally incapable of holding their office and may remain so for more than three months; or

10.7. if they suffer their goods to be declared "en désastre" or commits any act of bankruptcy or indicative of insolvency or make any arrangement or composition with his creditors or suffers any distress or execution to be levied on their goods.

11. Proceedings of Board of Trustees 
11.1. The Trustees may regulate their proceedings as they think fit, subject to the provisions of this constitution. 

11.2. Any Trustee may call a Board Meeting (a “Board Meeting”), and such meetings shall take place at least quarterly.

11.3. With direction from the Chair or Deputy Chair the Secretary will produce the Board Meeting agenda, stating the general nature of the business to be dealt with at the meeting, the place and time of the meeting and circulate to every Trustee not less than 14 days before the date of the meeting at which the agenda is to be discussed and considered.

11.4. No business shall be transacted at any Board Meeting unless a quorum is present.  The quorum shall be [in excess of] [50%] of all of those persons entitled to attend and vote at such meetings, subject to a minimum of three persons [and provided that at least one of such persons shall be the Chair or Vice-Chair].
11.5. [The Chair or failing him the Deputy Chair, shall preside if present at the Board Meeting and failing this the meeting shall elect its own chairperson.]  

11.6. All Trustees shall be entitled to vote at all proceedings of the Board of Trustees.  All decisions of the Board of Trustees will be binding provided they are achieved through a simple majority of those Trustees attending a properly constituted meeting.  
11.7.  The Board of Trustees may not commit the Association to any contract or expense or make decisions on behalf of the Association without having first been decided by a majority of votes at a Board Meeting.  In the case of an equality of votes, the Chair shall have a second or casting vote.  [Neither may such a commitment be made without all expenses [but subject to de minimis requirement] having been funded in advance of the relevant contractual liability being incurred]. 

11.8. A resolution in writing signed by all the Trustees entitled to receive notice of a meeting of trustees or of a Board of Trustees of trustees and to vote upon the resolution shall be as valid and effectual as if it had been passed at a meeting of the Board of Trustees duly convened and held.  The resolution in writing may comprise several documents containing the text of the resolution in like form each signed by one or more Trustees.
11.9. The Secretary must keep minutes of all: 
(a) appointments of Trustees and Trustees; 

(b) meetings of the Members and Board of Trustees of Association including the names of the Trustees present at the meeting, the decisions made at the meetings and where appropriate the reasons for the decisions.  Such minutes will be considered and, subject to any amendment being agreed, approved at the meeting immediately following that which they record.  Such minutes will be available to Trustees for inspection at any reasonable time.  
12. Conflicts of interests and conflicts of loyalties
12.1. A Trustee must: 
(a) declare the nature and extent of any interest, direct or indirect, which he or she has in a proposed transaction or arrangement with the Association or in any transaction or arrangement entered into by the Association which has not been previously declared; and 

(b) absent himself or herself from any discussions of the Trustees in which it is possible that a conflict will arise between his or her duty to act solely in the interests of the Association and any personal interest (including but not limited to any personal financial interest). 

12.2. Any 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 Trustees on the matter. 

13. Finance:
13.1. The Association's financial year shall end on the [      ] day of [              ] in each year.

13.2. The Treasurer shall cause proper books of account to be kept with respect to:-

(a) all sums of money received and expended by the Association and the matters in respect of which such receipts and expenditure take place;

(b) all sales and purchases of goods by the Association; and

(c) the assets, credits and liabilities of the Association.

13.3. Proper books shall be kept to give a true and fair view of the affairs of the Association and to explain the transactions.
13.4. All funds of the Association shall as soon as possible after receipt be paid into the bank accounts to be opened and maintained in its name.  Such Accounts shall be under the control of the Board of Trustees, which shall from time to time provide for their method of operation but so that the signature of at least two Trustees one of whom shall be either the Treasurer or the Chair or Deputy Chair shall at all times be required.

13.5. All payments of money to be made on behalf of the Association shall be applied towards the Objects as set out in its Constitution and shall be approved by the Board of Trustees except that when it is not practicable to obtain the Board of Trustees prior approval payment may be made on the written authority of two of the Trustees and the payment so made shall be submitted for approval at the next meeting of the Board of Trustees.

13.6. The Company [may] [shall] appoint an auditor to examine the Association’s accounts and report thereon in accordance with the law.

13.7. The Board of Trustees shall make adequate arrangements for the security and safe custody of all monies and books belonging to the Association.
13.8. The books of account shall always be open to inspection by the Trustees. 
14. Indemnity:
14.1. The Trustees shall be indemnified by the Association for any liabilities incurred by them in good faith as a result of acting as the representatives of the Association.
14.2. The Trustees may authorise from the general funds of the Association the purchase or maintenance by the Association for any Trustee or former Trustee of any such insurance as is permitted by law in respect of any liability which would otherwise attach to such Trustee or former Trustee. 

15. Dissolution:
If the Association resolves by a simple majority of those present and voting that the Association shall be dissolved any assets remaining after the satisfaction of all proper debts and liabilities shall be given to such other association or charities preferably having objects similar to those of the Association as the Association may decide subject always to the approval of the Royal Court pursuant to an application in accordance with the law, or transferred to The Association of Jersey Charities for its general charitable purposes, provided that no resolution to dissolve the Association shall be considered unless notice in writing setting out the terms of the resolution shall have been sent to every Member of the Association not less than eight weeks before the date of the meeting at which it is to be considered.

16. Rules

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

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

(a) the admission of Members of the Association and the rights and privileges of such members, and the entrance fees, subscriptions and other fees or payments to be made by Members; 

(b) the conduct of Members of the Association in relation to one another and to the Association’s employees and volunteers; 

(c) the procedure at general meetings and Board of Trustees meetings in so far as such procedure is not regulated by this constitution; 

(d) the keeping and authenticating of records;

(e) generally, all such matters as are commonly the subject matter of this constitution of an unincorporated association. 

16.3. The Association in general meeting has the power to alter, add or to repeal this constitution or bye-laws. 

16.4. The Board of Trustees must adopt such means as they think sufficient to bring this constitution and bye-laws to the notice of the Members. 

16.5. This constitution or bye-laws shall be binding in all Members of the Association.  

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

17. Alteration to this Constitution:
This constitution may be altered by a resolution passed by a simple majority of those present and voting at an Extraordinary General Meeting of the Members of the Association provided that no such resolution shall be considered unless notice in writing setting out the terms of the resolution shall have been sent to every Member of the Association not less than four weeks before the date of the meeting at which it is to be considered and provided that no alteration to this constitution shall be effective until approved by the Royal Court of Jersey in accordance with the law.
18. Representation:

The Chair or Vice-Chair duly authorised by a resolution of the Trustees of the Association shall represent the Association before the Royal Court of Jersey and before all tribunals.
19. Patron

19.1. A Patron may be elected or removed from that office by the Trustees of the Association.

19.2. The position of the Patron shall be of an honorary nature and shall not carry with it the right to vote at any meeting of the Members or Trustees or Members. 
20. Disputes

If a dispute arises between a Member of the Association about the validity or propriety of anything done by the Member or Trustees 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.
Setting up the Association
This constitution was adopted on …………………………20……..by the people whose signatures appear below.  They are the first Members of the Association and will be the Trustees until the first Annual general meeting, which must be held within one year of this date. 

	Signed
	Print name and address

	……………………………..
	……………………………………………………………

……………………………………………………………



	……………………………..
	……………………………………………………………

……………………………………………………………



	……………………………..
	……………………………………………………………

……………………………………………………………



	……………………………..
	……………………………………………………………

……………………………………………………………



	……………………………..
	……………………………………………………………

……………………………………………………………



	……………………………..
	……………………………………………………………

……………………………………………………………



	……………………………..
	……………………………………………………………

……………………………………………………………




This is a specimen constitution of an association run as an Incorporated Association under the provisions of the Loi (1862 et 1963) sur la teneure en fidéicommis et l’incorporation d’associations, therefore having the ability to own immoveable property. Please refer to the Association of Jersey Charities’ Guidance Notes in in deciding which type of entity is most suitable for your organisation and take legal advice as required. 


It has been drafted in anticipation of all the provisions of the new Charities (Jersey) Law 2014 being in force at the time of or soon after the adoption of the Association’s constitution.  


The incorporation of an Incorporated Association is a legal matter and the draft constitution of any new Incorporated Association will be reviewed by the relevant authorities whose requirements may change from time to time.  Any organization contemplating establishing such a body must therefore TAKE LEGAL ADVICE.  The following is provided on the clear understanding that it is no more than a discussion document. It must be tailored to accommodate the relevant organisation’s particular requirements and drafted with reference to the accompanying footnotes.








� Objects: 


The Objects must describe and identify the purpose(s) for which your Association has been set up.  All of the purposes of the Association must be charitable or purely ancillary or incidental to any of its charitable purposes, and fall within one or more of the ‘charitable purposes’ set out at Article 6 of Part 3 of the � HYPERLINK "https://www.jerseylaw.je/laws/revised/Pages/15.070.aspx#_Toc407808550" ��Charities (Jersey) Law 2014�.  


In order for the entity to be regarded as an Association it also needs to benefit the public in Jersey or elsewhere to a reasonable degree, in giving effect to those purposes.  It is important to ensure that the personal benefits people receive (having regard to its nature and amount) are no more than a necessary result or by-product of carrying out the purpose.  In determining public benefit, which will not be presumed to be present, regard must be had to how any benefit obtained by members of the entity / any detriment to the public, compares with the benefit gained by the public.  Entities can still pass the public benefit test if they provide their services only to a section of the public and impose conditions, such as fees, on the obtaining of that benefit, provided that the condition is not “unduly restrictive”.  


Your Association’s purposes and its objects should be the same, the objects accurately expressing all of your Association’s purposes.  For each separate purpose that your Association has you need to demonstrate that it is for the public benefit and will be carried out for the public benefit. 


Your description should include what the outcomes of the work of the Association will be, how it will achieve these outcomes, who will benefit from the outcomes and the geographical limits of the work of the Association.  


For example “For the public benefit, to preserve and protect the health (outcome) of those in the island of Jersey (where) caring for people with physical, mental or sensory impairment within the family or home (who) by offering a respite service through the provision of community based care attendants (how)”.


� Powers


It is sensible to set out all the powers that the Association will commonly need and to remind the Board of Trustees of any conditions that need to be met when they exercise those powers.  


� Corporate Members


Corporate members will have the same rights and duties as individual members. 


� Quorum


Care should be taken in setting the quorum.  If it is too high, any absences may make it difficult to have a valid meeting.  If it is too low, a small minority may be able to impose its view unreasonably.


� Written resolutions


This provision allows a decision to be made on an issue without the need to call a general meeting.


� Rules


Rules are internal procedures adopted by the Board of Trustees for the proper administration of the Association.  They cannot be used to change any of the provisions of this constitution, but provide further detail, for example in relation to membership or use and enjoyment of facilities belonging to the organisation. 


� Dispute Resolution


It is good practice to include provisions for dealing with any disputes that arise between members of the Association.  Litigation can be expensive and mediation should be the first forum for resolution in the event that the matter cannot be resolved internally.  
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