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1 INTRODUCTION 
 
1.1 The Union is to be governed by these Articles and in accordance with applicable legislation.  

As far as permitted by law the Articles take into account the democratic rights of Students who 
are Ordinary Members of the Union. 

 
1.2 The Union will seek at all times to: 
 

1.2.1 encourage and promote the interests of its Members; 
 
1.2.2 promote positive attitudes to difference to ensure that the diversity of its membership 

is recognised and that equal access is available to all Members of whatever race, 
age, disability, gender, sexual orientation, marital status, religion or belief or other 
discriminatory factor; 

 
1.2.3 pursue its objects independent of any political party or religious group. 

 

1.3 The Union provides: 
 

1.3.1  educational, cultural, social, recreational and general welfare services to its 
Members;  

 

1.3.2  a means of communication between its Members and the University, and other 
relevant bodies. 

 
2 INTERPRETATION 

 

In these Articles: 
 

'the Articles' means the Union's Articles of Association; 

 

‘Bye-Law’ means a general rule or procedure adopted by the Board of Trustees in relation to the day 

to day running of the Union in accordance with Article 31; 

 

'clear days' in relation to the period of a notice means a period excluding: the day when the notice is 

given or deemed to be given and the day for which it is given or on which it is to take effect; 

 

'the Commission' means the Charity Commission for England and Wales; 

 

'Companies Acts' means the Companies Acts (as defined in section 2 of the Companies Act 2006) 

insofar as they apply to the Union; 

 

‘Connected Person’ has the meaning given to it in Article 7.4; 



Page 5 of 36 
 

'document' includes, unless otherwise specified, any document sent or supplied in electronic form; 

 

‘Education Act’ means the Education Act 1994 or any statutory re-enactment, modification, 

consolidation or revocation in any form; 

 

'electronic form' has the meaning given in section 1168 of the Companies Act 2006; 

 

‘Full Member’ has the meaning given to it in Article 8.1; 

 

‘Lay Trustee’ means a Trustee appointed in accordance with Article 24.11 who for the avoidance of 

doubt shall not be either a major union office holder or a sabbatical union office holder for the 

purposes of section 22 of the Education Act; 

 

‘month’  means a calendar month; 

 

‘Members’ means Full Members of the Union and the classes of Member set out in Article 9.1; 

 

‘Non-Sabbatical Officers’ means such Students as are elected from time to time in the Union’s annual 

elections in accordance with the Bye-Laws.  Non-Sabbatical Officers are not Officer Trustees, are not 

remunerated by the Union nor employees of the Union and continue in their course of study with the 

University during their time in office; 

 

'officers' includes the Trustees and the secretary (if any); 

 

‘Officer Trustees’ means the Trustees appointed in accordance with Article 24.6; 

 

‘Ordinary Member’ has the meaning given to it in Article 9.2; 

 

‘Policy’ means the expression of the official view of the Union and any related procedure in relation to 

a particular matter, course of action or political stance.  The procedure for establishing Policy is set 

out in Article 45; 

 

‘Referendum’ means a referendum taken in accordance with Article 23; 
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'the seal' means the common seal of the Union if it has one; 

 

'secretary' means any person appointed to perform the duties of the secretary of the Union; 

 

‘Standing Order’ means the procedure for the conduct of Union Meetings and associated 

arrangements as set out in the Bye-Laws; 

 

‘Student’ means any individual who is formally registered for an approved programme of study 

provided by the University of Sunderland; 

 

'the Trustees' means the directors of the Union being the Officer Trustees and the Lay Trustees. The 

directors are Charity Trustees as defined by section 97 of the Charities Act 1993; 

 

'the Union' means the company intended to be regulated by these Articles, the name of which is at the 

date of adoption of these Articles “University of Sunderland Students’ Union”; 

 

‘Union card’ means any card issued by the Union to its Members in recognition of current membership 

of the Union; 

 

‘Union Council’ means a representative committee of the Union established in accordance with Article 

40; 

 

‘Union Meetings’ shall mean and include references to General Meetings, Board of Trustee meetings, 

Union Council meetings, Executive Committee meetings and any other Committee or sub-Committee 

formed under this Constitution; 

 

'the United Kingdom' means Great Britain and Northern Ireland; 

 

‘University’ means the University of Sunderland; 

 

‘Working Day’ means a normal working day Monday to Friday and shall exclude Saturday, Sunday 

and UK public holidays. 
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Words importing one gender shall include all genders, and the singular includes the plural and vice 

versa. 

 

Unless the context otherwise requires words or expressions contained in the Articles have the same 

meaning as in the Companies Acts but excluding any statutory modification not in force when this 

constitution becomes binding on the Union. 

 

Apart from the exception mentioned in the previous paragraph a reference to an Act of Parliament 

includes any statutory modification or re-enactment of it for the time being in force. 

3 LIABILITY OF MEMBERS 

     

3.1 The liability of the members who were the subscribers to the memorandum and Full Members 
is limited to a sum not exceeding £10, being the amount that each such member undertakes 
to contribute to the assets of the Union in the event of its being wound up while he, she or it is 
a member or within one year after he, she or it ceases to be a member, for: 

 
3.2 payment of the Union's debts and liabilities incurred before he, she or it ceases to be a 

member; 
 
3.3 payment of the costs, charges and expenses of winding up; and 
 
3.4 adjustment of the rights of the contributories among themselves. 
 

4 OBJECTS 

 

4.1 The Union's objects ('Objects') are specifically restricted to the following charitable objects: 
 
4.2 The advancement of education of students of the University for the public benefit by: 
 

4.2.1 advancing the educational and general welfare of its membership; 
 
4.2.2 providing appropriate professional student advice facilities and promoting the 

interests of its membership in those economic, social and welfare issues which have 
an effect on education or upon the position of its membership in society; 

 
4.2.3 providing Members with services of common benefit without prejudice to race, age, 

disability, gender, sexual orientation, marital status, religion or belief or any other 
discriminatory factor; 

 
4.2.4 representing and communicating the interests of students of the University to the 

University, its Committees, its staff and to appropriate external bodies and further by 
providing a recognised means of communication between its Members and the Vice 
Chancellor of the University without prejudice to the individual rights of each 
Member; 

 
4.2.5 encouraging, promoting and co-ordinating, by provision of facilities, services and 

otherwise, the educational, cultural, social, and recreational interests of its 
Members, including personal development and skills enhancement; 

 
4.2.6 encouraging student participation in democratic processes; 
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4.2.7 promoting and encouraging contact and co-operation between students; 
 

4.2.8 assisting in the maintenance of good order and discipline within the Union and in the 
University;  

 
4.2.9 promoting the Policies of the Union, both inside and outside the Union, whilst 

upholding the legitimate freedom of expression within the law; 
 

4.2.10 conducting its affairs at all times in accordance with relevant legislation; 
 

4.2.11 working with the University to further its educational and civic purposes; 
 
4.3 all such objects as are charitable in law which are incidental or conducive to the foregoing 

objects. 
 

5 POWERS 
 

5.1 The Union has power to do anything which is calculated to further its object(s) or is conducive 
or incidental to doing so. In particular, the Union has power to: 

 
5.2 establish and administer such services and facilities and carry out such activities as are 

deemed necessary to meet the needs and wishes of the Members of the Union, and levy 
charges (if any) for the provision of any services, facilities and activities so established; 

 
5.3 raise funds. In doing so, the Union must not undertake any taxable permanent trading activity 

and must comply with any relevant statutory regulations; 
 
5.4 buy, take on lease or in exchange, hire or otherwise acquire any property and maintain and 

equip it for use; 
 
5.5 co-ordinate the efforts of persons and bodies of all kinds concerned with students generally or 

Members of the Union in particular; 
 
5.6 consult with and make recommendations to educational and other authorities; 
 
5.7 employ staff whose services are required or deemed expedient for carrying out any of the 

objects of the Union, subject to contracts of employment agreed by the Union.  In doing so, 
the Union will pay all salaries, wages, gratuities, pensions and allowances, as appropriate to 
present or former members of staff, or their designated beneficiaries, and may contribute to 
any funds or insurances established for the purpose of procuring such payments; 

 
5.8 engage persons, firms or companies whose services are required or deemed expedient for 

carrying out any of the objects of the Union.  In so doing, the Union will pay all approved 
costs, charges and expenses incurred; 

 
5.9 affiliate itself to an external  body, or bodies, upon the authority of a resolution of the Board of 

Trustees, Referendum or a General Meeting as appropriate; 
 
5.10 sell, lease or otherwise dispose of all or any part of the property belonging to the Union. In 

exercising this power, the Union must comply as appropriate with sections 36 and 37 of the 
Charities Act 1993, as amended by the Charities Act 2006; 

 
5.11 borrow money and to charge the whole or any part of the property belonging to the Union as 

security for repayment of the money borrowed or as security for a grant or the discharge of an 
obligation. The Union must comply as appropriate with sections 38 and 39 of the Charities Act 
1993, as amended by the Charities Act 2006, if it wishes to mortgage land; 

 
5.12 trade in the course of carrying out any of its objects; 
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5.13 form a subsidiary company or companies where appropriate on the basis that any surplus 

from the subsidiaries will pass as gift aid payments to the Union to form part of the Union 
funds and must be applied solely towards the promotion of the objects of the Union; 

 
5.14 co-operate with other charities, voluntary bodies and statutory authorities and to exchange 

information and advice with them; 
 
5.15 establish or support any charitable trusts, associations or institutions formed for any of the 

charitable purposes included in the objects; 
 
5.16 acquire, merge with or to enter into any partnership or joint venture arrangement with any 

other charity PROVIDED THAT in exercising this power the Union has obtained the 
University’s prior written consent, such consent not to be unreasonably withheld or delayed; 

 
5.17 set aside income as a reserve against future expenditure but only in accordance with a written 

policy about reserves; 
 
5.18 deposit or invest funds, employ a professional fund-manager, and arrange for the investments 

or other property of the Union to be held in the name of a nominee in the same manner and 
subject to the same conditions as the Trustees of a trust are permitted to do by the Trustee 
Act 2000; 
 

5.19 pay out of funds of the Union the cost of any premium in respect of any indemnity insurance 
to cover the liability of the Trustees (or any of them) which by virtue of any rule of law would 
otherwise attach to them in respect of any negligence, default, breach of trust or breach of  
duty of which they may be guilty in relation to the Union provided that no such insurance shall 
extend to any claim arising from any liability incurred by the Trustees to pay a fine imposed in 
criminal proceedings; or a sum payable to a regulatory authority by way of a penalty in 
respect of non-compliance with any requirement of a regulatory nature (however arising); any 
liability incurred by the Trustees in defending any criminal proceedings in which the Trustees 
are convicted of an offence arising out of any fraud or dishonesty, or wilful or reckless 
misconduct; or any liability incurred by the Trustees to the Union that arises out of any 
conduct which the Trustees knew (or must reasonably be assumed to have known) was not in 
the interests of the Union or in circumstances where they did not care whether it was in the 
best interests of the Union or not; 

 
5.20 pay out of the funds of the Union the costs of forming and registering the Union both as a 

company and as a charity; 
 
5.21 undertake such other lawful acts consistent with the Union’s charitable status as shall 

advance any or all of the said objects. 
 

6 APPLICATION OF INCOME AND PROPERTY 
 
6.1 The income and property of the Union shall be applied solely towards the promotion of its 

objects.  No part shall be paid or transferred directly or indirectly to Members of the Union 
except for payment in good faith of: 

 
6.1.1 any payment made to any beneficiary of the Union (including a Member); 
 
6.1.2 reasonable and proper remuneration to any person (not being a Trustee) for any 

services given to the Union and of reasonable travelling and other out of pocket 
expenses necessarily incurred in carrying out the duties of any Member, officer or 
employee of the Union; 

 
6.1.3 interest on money lent to the Union at a reasonable and proper rate per annum; 

 
6.1.4 any reasonable and proper rent for premises let to the Union; 
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6.1.5 reasonable and proper out of pocket expenses of Trustees; 

 
6.1.6 reasonable and proper premiums in respect of indemnity insurance but subject to 

section 73F Charities Act 1993; 
 

6.1.7 the usual professional charges for business done by any Trustee who is a solicitor, 
accountant or other professional, or by any partner of his or hers, when instructed 
by the Union to act in a professional capacity on its behalf; except that at no time 
shall a majority of the Trustees benefit under this provision and provided that any 
such  Trustee shall withdraw from any meeting at which his or her appointment or 
remuneration or that of his or her partner is under discussion; and 

 
6.1.8 reasonable and proper remuneration to any Officer Trustee to be remunerated by 

the Union from time to time but: 
 

(a) only if the procedures described in Articles 7 and 39 are followed in relation to 
the Officer Trustee; and 

 
(b) provided that this provision may not apply to more than five Officer Trustees 

in any financial year at any one time; and 
 

(c) subject always to the provisions of section 22 of the Education Act. 
 
7 BENEFITS AND PAYMENTS TO UNION DIRECTORS AND CONNECTED PERSONS 
 
7.1 General provisions 

 

 No Trustee or connected person may: 

(a) buy any goods or services from the Union on terms preferential to those 
applicable to members of the public;  

 
(b) sell goods, services, or any interest in land to the Union; 
 
(c) be employed by, or receive any remuneration from, the Union; 

 
(d) receive any other financial benefit from the Union; 

 

unless the payment is permitted by clause 7.2 of this article, or authorised by the court or the 

Charity Commission. 

In this article a 'financial benefit' means a benefit, direct or indirect, which is either money or 
has a monetary value. 

 

7.2 Scope and powers permitting Trustees' or connected persons' benefits 

 

7.2.1 A Trustee or connected person may receive a benefit from the Union in the capacity 
of a beneficiary of the Union provided that a majority of the Trustees do not benefit 
in this way. 
 

7.2.2 A 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 
Union where that is permitted in accordance with, and subject to the conditions in, 
section 73A to 73C of the Charities Act 1993. 
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7.2.3 Subject to clause 7.3 of this Article a Trustee or connected person may provide the 
Union with goods that are not supplied in connection with services provided to the 
Union by the Trustee or connected person. 

 
7.2.4 A Trustee or connected person may receive interest on money lent to the Union at a 

reasonable and proper rate which must be 2% (or more) per annum below the base 
rate of a clearing bank to be selected by the directors. 

 
7.2.5 A Trustee or connected person may receive rent for premises let by the Trustee or 

connected person to the Union. The amount of the rent and the other terms of the 
lease must be reasonable and proper. The Trustee concerned must withdraw from 
any meeting at which such a proposal or the rent or other terms of the lease are 
under discussion. 

 
7.2.6 A Trustee or connected person may take part in the normal trading and fundraising 

activities of the Union on the same terms as members of the public. 
 

7.3 Payment for supply of goods only - controls 

 

The Union and its Trustees may only rely upon the authority provided by clause 7.2.3 of this 
article if each of the following conditions is satisfied: 

 
7.3.1 The amount or maximum amount of the payment for the goods is set out in an 

agreement in writing between the Union or its Trustees (as the case may be) and 
the Trustee or connected person supplying the goods ('the supplier') under which 
the supplier is to supply the goods in question to or on behalf of the Union. 
 

7.3.2 The amount or maximum amount of the payment for the goods does not exceed 
what is reasonable in the circumstances for the supply of the goods in question. 

 
7.3.3 The other Trustees are satisfied that it is in the best interests of the Union to 

contract with the supplier rather than with someone who is not a Trustee or 
connected person. In reaching that decision the Trustees must balance the 
advantage of contracting with a Trustee or connected person against the 
disadvantages of doing so. 

 
7.3.4 The supplier is absent from the part of any meeting at which there is discussion of 

the proposal to enter into a contract or arrangement with him or her or it with regard 
to the supply of goods to the Union. 

 
7.3.5 The supplier does not vote on any such matter and is not to be counted when 

calculating whether a quorum of Trustees is present at the meeting. 
 

7.3.6 The reason for their decision is recorded by the Trustees in the minute book. 
 

7.3.7 A majority of the Trustees then in office are not in receipt of remuneration or 
payments authorised by article 7. 

 
7.4 In clauses 7.2 and 7.3 of this article: 
 

7.4.1 'Union' includes any company in which the Union 
 
(a) holds more than 50% of the shares; or 

 
(b) controls more than 50% of the voting rights attached to the shares; or 

 
(c) has the right to appoint one or more directors to the board of the company. 
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7.4.2 'connected person' means: 
 

(a) a child, parent, grandchild, grandparent, brother or sister of the director; 
 

(b) the spouse or civil partner of the director or of any person falling within 
paragraph (a) above; 

 
(c) a person carrying on business in partnership with the director or with any 

person falling within paragraph (a) or (b) above; 
 

(d) an institution which is controlled – 
 

(i) by the director or any connected person falling within paragraph (a), 
(b), or (c) above; or 

 
(ii) by two or more persons falling within sub-paragraph d(i), when taken 

together 
 

(e) a body corporate in which – 
 

(i) the director or any connected person falling within paragraphs (a) to (c) 
has a substantial interest; or 

 
(ii) two or more persons falling within sub-paragraph (e)(i) who, when 

taken together, have a substantial interest. 
 

(iii) Paragraphs 2 to 4 of Schedule 5 to the Charities Act 1993 apply for the 
purposes of interpreting the terms used in this sub-clause. 

 
8 MEMBERS 
 
8.1 The members on the date of adoption of these Articles shall become Full Members.  Any 

person agreeing to become a Trustee shall be deemed to have agreed to become a Full 
Member and shall be entered in the register of members accordingly. 

 
8.2 Only Full Members are liable to contribute to the debts of the Union.  Only Full Members shall 

be members for the purposes of Section 112 Companies Act 2006. 
 
8.3 Members not being Full Members shall not be members of the Union for the purposes of 

section 112 Companies Act 2006 but in consideration of their applying to be a Student and a 
member of the Union or otherwise agreeing to be a Member subject to these Articles, shall 
have the rights (and obligations) applicable to their class of membership in these Articles.  
They may also be required to pay such annual subscriptions (if any) as may be determined by 
Union Council from time to time.   Differing rates of subscription may be determined for the 
various categories of membership. 

 
8.4 In accordance with the Education Act, all Students, save for Officer Trustees, have the right to 

opt-out of Union membership at the point of registration for any academic year.  Opted-out 
Students may regain membership of the Union within sixty working days of membership being 
relinquished by notifying the Union in writing of their wish to withdraw their decision to opt-out.  
The provisions for opting-out and its consequences are to be set out in the Bye-Laws. 

 
8.5  

8.5.1 The Trustees may terminate an existing Members membership if, acting reasonably 
and properly, they consider it to be in the best interests of the Union to terminate 
such membership. 
 

8.5.2 The Trustees must inform the Member in writing of the reasons for the termination of 
membership within twenty-one days of the decision. 
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8.5.3 The Trustees must consider any written representations the Member may make 
about the decision. The Trustees' decision following any written representations 
must be notified to the Member in writing but shall be final. 

 
8.5.4 Membership is not transferable. 

 
8.5.5 The Trustees must keep a register of names and addresses of the Full Members 

and their dates of becoming and ceasing to be Full Members. 
 

9 CLASSES OF MEMBERSHIP 
 
9.1 In addition to Full Members, the Members of the Union shall be made up of the following 

categories: 
 

Ordinary Members 
Honorary Life Members 
Honorary Staff Members 
Union Staff Members 
University Staff Members 
Associate Members 
Reciprocal Members 
 

9.2 Ordinary Members shall automatically comprise of each and every Student registered on a 
course or programme of study with the University who has not opted out by notifying the 
University of his or her wish not to be a member of the Union. 

 
9.3 Honorary Life Members shall automatically comprise of former Officer Trustees and persons 

whose services to the Union are deemed by Union Council to be so exceptional as to merit 
special recognition shall receive Honorary Life Membership.  Such persons may be present 
Members, past Members, or non-members of the Union. 

 
Honorary Life Membership shall be conferred by a two-thirds majority vote at Union Council. 

 
Proposals for the granting of Honorary Life Membership to any named individual must be 
made to the Union Council in accordance with the Bye-Laws governing meetings of the Union 
Council. 

 
9.4 Honorary Staff Members shall comprise of the following University personnel, that is to say, 

the University executive being the Vice-Chancellor and Chief Executive, Deputy Vice-
Chancellors, any Pro Vice-Chancellors and the University Secretary/Clerk to the Board of 
Governors as may be in office from time to time. 
 

9.5 Union Staff Members shall comprise of all permanent employees of the Union and their 
partners.  A permanent employee of the Union may only be a Union Staff Member, even if 
they are or become a Student of the University and would normally qualify for ordinary 
membership. 

 
9.6 University Staff Members shall comprise of all permanent employees of the University. 
 
9.7 Associate Members shall have the following sub-categories of membership: 
 

9.7.1 Associate Life Member being: 
 

(a) Former Members who were Ordinary Members for a period of five successive 
years (such membership status to be granted only on request by the former 
Ordinary Member); 

 
(b) Non-members of the Union who are deemed by Union Council to merit 

special recognition.   This shall be conferred by a two-thirds majority vote in 



Page 14 of 36 
 

favour at Union Council. 
 

9.7.2 Associate Annual Members, on  payment of the appropriate annual subscription 
as determined from time to time by Union Council, being: 

 
(a) Former Ordinary Members of the Union; 
 
(b) Sixth form students, Further or Higher Education students studying at a 

school or college within the City of Sunderland; 
 

(c) Graduates of other educational institutions not in the City of Sunderland but 
who now reside within the City of Sunderland.   (Graduates in this context are 
those who have completed a programme of study at a Further Education or 
Higher Education Institution); 

 
(d) Full members of another student organisation, the recognition of which would 

not contravene in any way the Union’s policies. 
 

9.7.3 Associate Temporary Members being any person who is a full member of another 
student organisation, the recognition of which would not contravene the Union’s 
policies.  The person requesting Associate Temporary Membership shall present a 
written application to the Vice President of the Union.  Associate Temporary 
Membership is granted only at the discretion of the Executive Committee and such 
membership will not be for more than one academic term. 

 
9.8 Reciprocal Members shall comprise members of other student unions with whom the Union, 

by decision of the Board of Trustees, has made a reciprocal agreement.   A list of such 
agreements shall be kept by the Chief Executive of the Union.  The duties of Reciprocal 
Members are the same as for all Members and are as stated at Article 10. 

 
9.9 The Union will have a Union Card that will be issued to all Members and regulated in 

accordance with the Bye-Laws. 
 
10 DUTIES OF MEMBERS 
 
10.1 The duties of all Members of the Union shall be: 
 

10.1.1 to uphold the good name of the Union; 
10.1.2 to maintain good order and observe health and safety principles within the Union 

and the University; 
10.1.3 to strive not to cause damage to Union and University property; 
10.1.4 to uphold Union Policy when representing the Union; 
10.1.5 to abide by the Articles, Bye-Laws and Policies of the Union; 
10.1.6 any other duties stated in the Articles and Bye-Laws. 

 
10.2 The categories of Members set out in these Articles shall pay such annual subscriptions (if 

any) as may be determined by Union Council from time to time.  Differing rates of subscription 
may be determined for the various categories of membership. 

 
11 TERMINATION OF MEMBERSHIP 
 

11.1 Membership is terminated if; 
 

11.1.1 the Member dies; 
 

11.1.2 the Full Member resigns by written notice to the Union unless, after the resignation, 
there would be less than two Full Members; 

 
11.1.3 any sum due from the Member to the Union is not paid in full within six months of it 
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falling due; 
 

11.1.4 the Member is removed from Membership by a resolution of the Union Council that it 
is in the best interests of the Union that his or her or its membership is terminated 
and the Trustees approve. A resolution to remove a Member from membership may 
only be passed if: 

 
(a) the Member has been given at least twenty-one days' notice in writing of the 

meeting of the Union Council at which the resolution will be proposed and the 
reasons why it is to be proposed; 

 
(b) the Member or, at the option of the Member, the Member's representative 

(who need not be a Member of the Union) has been allowed to make 
representations to the meeting. 

 
11.1.5 the Member ceases to be a Student, or ceases to be an employee of the Union or 

University without becoming a member within a different category, or opts out of 
membership by giving written notice to the Union; 

 
11.1.6 the Member ceases to be an Officer Trustee and gives notice that he does not wish 

to be an Honorary Life Member. 
 
11.2 A Full Member shall cease to be such on ceasing to be a Trustee (but may then become a 

member within a different category). 
 
12 GENERAL MEETINGS 
 
12.1 The Union must hold its first annual general meeting (“AGM”) within eighteen months after the 

date of its incorporation. 
 
12.2 An AGM must be held in each subsequent year and not more than eighteen months may 

elapse between successive AGMs.  An AGM shall be convened by the Chair of the Trustees 
during the first term of each academic year.  At each AGM the Board of Trustees shall present 
a report to the Members on their specific activities within the Union in the preceding academic 
year and the annual financial statement of the Union.  Other business shall be as set out in 
the Bye-Laws. 

 
12.3 The Trustees may call a general meeting at any time. 
 
12.4 All Members may attend general meetings, but only Full and Ordinary Members shall have 

the right to vote. 
 
12.5 A general meeting other than an AGM shall be designated an Extraordinary General Meeting 

(“EGM”) which must also be called by the Chair of the Trustees on matters which it is felt 
should be brought to the attention of the general membership. 

 
12.6 An EGM may also be called by:- 
 

12.6.1 the Union Council provided it is quorate, by a two thirds majority vote of the 
members present and entitled to vote; 

 
12.6.2 the President on receipt of a petition signed by not less than 100 Ordinary Members, 

which must state clearly the matter to be decided by the EGM. 
 
12.7 Each club and society registered and still active within the Union will send at least 10% of its 

membership or two official representatives to each general meeting, whichever is greater.  
Failure to do so may result in the reassessment of some, or all, of that club or society’s 
facilities and/or budget as outlined in the Bye-Laws. 

 



Page 16 of 36 
 

13 NOTICE OF GENERAL MEETINGS 
 
13.1 The minimum periods of notice required to hold a general meeting of the Union are: 

 
(a) twenty-one clear days for a general meeting called for the passing of a 

special resolution; 
 
(b) fourteen clear days for all other general meetings. 

 
13.2 A general meeting may be called by shorter notice if it is so agreed by a majority in number of 

members having a right to attend and vote at the meeting, being a majority who together hold 
not less than 90 percent of the total voting rights. 

 
13.3 The notice must specify the date time and place of the meeting and the general nature of the 

business to be transacted and any other information required by the Companies Acts.  If the 
meeting is to be an AGM, the notice must say so. The notice must also contain a statement 
setting out the right of Full Members to appoint a proxy under section 324 of the Companies 
Act 2006 and Article 18. 

 
13.4 The notice must be given to all the Members and to the Trustees and auditors (by the Chief 

Executive or other Union administrator nominated under the relevant Standing Order).  Notice 
may be given by e-mail or by means of the Union’s website and notices on boards throughout 
the University provided that Full Members are provided by notice in hard copy unless they 
have consented to electronic communication in accordance with the Companies Acts. 

 
13.5 The proceedings at a meeting shall not be invalidated because a person who was entitled to 

receive notice of the meeting did not receive it because of an accidental omission by the 
Union. 

 
13.6 A list containing details of all external bodies to which the Union is affiliated from time to time 

and any amounts paid shall form part of the Union’s Annual Audited Financial Statements as 
submitted to the membership at the AGM. 

 

14 GENERAL MEETINGS: PLACE AND QUORUM 

 

14.1 All general meetings shall be held at such time and place as the Trustees shall think suitable 
to allow the required number of Ordinary and Full Members to constitute a quorum to attend. 

 
14.2 No business shall be transacted at any general meeting unless a quorum is present. 
 
14.3 A quorum is 100 Ordinary Members and two Full Members present in person or by proxy and 

entitled to vote upon the business to be conducted at the meeting. 
 
14.4 If: 

(a) a quorum is not present within half an hour from the time appointed for the 
meeting; or 

 
(b) during a meeting a quorum ceases to be present; 

 
the meeting shall be adjourned to such time and place as the Trustees  shall 
determine. 

 

14.5 The Trustees must reconvene the meeting and must give at least seven working days' notice 
of the reconvened meeting stating the date, time and place of the meeting. 

 
14.6 If no quorum is present at the reconvened meeting within fifteen minutes of the time specified 

for the start of the meeting the members present in person or by proxy at that time shall 
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constitute the quorum for that meeting. 
 
15 PROCEEDINGS OF GENERAL MEETINGS 
 
15.1 General meetings shall be chaired by the person who has been appointed to chair meetings 

of the Trustees. 
 
15.2 If there is no such person or he or she is not present within fifteen minutes of the time 

appointed for the meeting a Trustee nominated by the Trustees shall chair the meeting. 
 
15.3 If there is only one Trustee present and willing to act, he or she shall chair the meeting. 
 
15.4 If no Trustee is present, or no Trustee is willing, to chair the meeting within fifteen minutes 

after the time appointed for holding it, the members present in person or by proxy and entitled 
to vote must choose one of their number to chair the meeting. 

 
15.5 Ordinary and Full Members may attend and speak and vote at any general meeting.  A 

Trustee may, even if not an Ordinary or Full Member, attend and speak at any general 
meeting. 

 
15.6 Honorary Life Members, Honorary Staff Members, Union Staff Members, University Staff 

Members, Associate Members and Reciprocal  Members may attend in person (but not by 
proxy) and speak at any general meeting but may not vote. 

 
 
16 ADJOURNMENT OF QUORATE MEETING 
 
16.1 The Chair may, with the consent of a meeting at which a quorum is present (and shall if so 

directed by the meeting) adjourn the meeting from time to time and from place to place. 
 
16.2 The person who is chairing the meeting must decide the date, time and place at which the 

meeting is to be reconvened unless those details are specified in the resolution. 
 
16.3 No business shall be conducted at a reconvened meeting unless it could properly have been 

conducted at the meeting had the adjournment not taken place. 
 
16.4 If a meeting is adjourned under this Article for more than seven days, at least seven working 

days' notice shall be given of the reconvened meeting stating the date, time and place of the 
meeting and the general nature of the business to be transacted. 

 
17 VOTING PROCEDURE 
 
17.1 Any vote at a meeting shall be decided by a show of hands of Full and Ordinary Members 

present in person or by proxy unless before, or on the declaration of the result of, the show of 
hands a poll is demanded: 

 
17.1.1 by the person chairing the meeting; or 

 
17.1.2 by at least ten Members present in person or by proxy and having the right to vote at 

the meeting; or 
 

17.1.3 by Members present in person or by proxy representing not less than one-tenth of 
the total voting rights of all the members having the right to vote at the meeting. 

 
17.2 The declaration by the person who is chairing the meeting of the result of a vote shall be 

conclusive unless a poll is demanded.  
 

17.3 The result of the vote must be recorded in the minutes of the Union but the number or 
proportion of votes cast need not be recorded. 
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17.4 A demand for a poll may be withdrawn, before the poll is taken, but only with the consent of 
the person who is chairing the meeting.  

 
17.5 If the demand for a poll is withdrawn the demand shall not invalidate the result of a show of 

hands declared before the demand was made. 
 
17.6 A poll must be taken as the person who is chairing the meeting directs, who may appoint 

scrutineers (who need not be members) and who may fix a time and place for declaring the 
results of the poll. 

 
17.7 The result of the poll shall be deemed to be the resolution of the meeting at which the poll is 

demanded. 
 
17.8 A poll demanded on the election of a person to chair a meeting or on a question of 

adjournment must be taken immediately. 
 

17.9 A poll demanded on any other question must be taken either immediately or at such time and 
place as the person who is chairing the meeting directs. 

 
17.10 The poll must be taken within thirty days after it has been demanded. 
 
17.11 If the poll is not taken immediately at least seven clear days' notice shall be given specifying 

the time and place at which the poll is to be taken. 
 
17.12 If a poll is demanded the meeting may continue to deal with any other business that may be 

conducted at the meeting. 
 
18 CONTENT OF PROXY NOTICES 
 
18.1 Proxies may only validly be appointed by a Full Member and by a notice in writing (a 'proxy 

notice') which – 
 

18.1.1 states the name and address of the Full Member appointing the proxy; 
 
18.1.2 identifies the person appointed to be that Member's proxy and the general meeting 

in relation to which that person is appointed; 
 
18.1.3 is signed by or on behalf of the Member appointing the proxy, or is authenticated in 

such manner as the Trustees  may determine; and 
 
18.1.4 is delivered to the Union in accordance with the Articles and any instructions 

contained in the notice of the general meeting to which they relate. 
 
18.2 The Union may require proxy notices to be delivered in a particular form, and may specify 

different forms for different purposes. 
 
18.3 Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is 

to abstain from voting) on one or more resolutions. 
 
18.4 Unless a proxy notice indicates otherwise, it must be treated as – 
 

(a) allowing the person appointed under it as a proxy discretion as to how to vote 
on any ancillary or procedural resolutions put to the meeting; and 

 
(b) appointing that person as a proxy in relation to any adjournment of the general 

meeting to which it relates as well as the meeting itself. 
 
19 EFFECT OF PROXY NOTICES 
 
19.1  A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a 
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general meeting remains so entitled in respect of that meeting or any adjournment of it, even 
though a valid proxy notice has been delivered to the Union by or on behalf of that person. 

 
19.2 An appointment under a proxy notice may be revoked by delivering to the Union a notice in 

writing given by or on behalf of the person by whom or on whose behalf the proxy notice was 
given. 

 
19.3 A notice revoking a proxy appointment only takes effect if it is delivered before the start of the 

meeting or adjourned meeting to which it relates. 
 
19.4 If a proxy notice is not executed by the person appointing the proxy, it must be accompanied by 

written evidence of the authority of the person who executed it to execute it on the appointer’s 
behalf. 

 
20 WRITTEN RESOLUTIONS 
 
20.1 A resolution in writing agreed by a simple majority (or in the case of a special resolution by a 

majority of not less than 75%) of the Members who would have been entitled to vote upon it had 
it been proposed at a general meeting shall be effective provided that: 

 
(a) a copy of the proposed resolution has been sent to every eligible Member 
 
(b) a simple majority (or in the case of a special resolution a majority of not less 

than 75%) of members has signified its agreement to the resolution; and 
 

(c) it is contained in an authenticated document which has been received at the 
registered office within the period of 28 days beginning with the circulation 
date. 

 
20.2 A resolution in writing may comprise several copies to which one or more Members have 

signified their agreement. 
 
21 VOTES OF MEMBERS/RESOLUTIONS 
 
21.1 Every Ordinary Member and every Full Member shall have one vote. 
 
21.2 The Chair of the general meeting shall have a second or casting vote in addition to any other 

vote he or she may have in the event there is an equality of votes. 
 
21.3 Any objection to the qualification of any voter must be raised at the meeting at which the vote 

is tendered and the decision of the person who is chairing the meeting shall be final. 
 
21.4 In any case where the provisions of the Companies Acts provide for a vote (however 

expressed) of Full Members only, a resolution pursuant to such vote shall only be validly 
passed if at or about the same time Ordinary Members vote on the same resolution and the 
same majority of the Ordinary Members vote in favour of the resolution as the Companies 
Acts require in the case of Full Members. 

 
22 ADDITIONAL PROVISIONS RELATING TO GENERAL MEETINGS 
 
22.1 At the start of each meeting, Members must declare any personal interest they have in any 

business to be transacted at that meeting.  No Ordinary Member may vote on any matter in 
which he or she is personally interested, or debate on such a matter without in either case the 
permission of the majority of the Ordinary Members present in person at the meeting, such 
permission to be given or withheld without discussion.   Membership of activity groups of the 
Union and any related benefit to such Members shall not constitute a personal interest for the 
purposes of this Article. 

 
22.2 Decisions of general meetings, subject to Article 22.3 below, are final on any matter relating to 

the Union unless such decision contradicts the result of a Referendum held on the issue. 
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22.3 The Board of Trustees may veto a decision made by general meeting only if they consider, in 

their absolute discretion, such decision: 
 

22.3.1 may have a negative impact on the finances of the Union; 
 
22.3.2 is contrary to charity or education law or other legal requirements (including ultra 

vires); 
 

22.3.3 may affect the reputation of the Union, 
 

and any veto and the reason for it will be recorded in the minutes of the Board of Trustees 
meeting at which the decision to veto was taken and will be reported to the next general 
meeting. 
 

22.4 All general meetings shall have the power, by a simple majority, to place items on the agenda 
for discussion at the following Board of Trustees meeting. 

 
22.5 All elected officers are expected to attend any general meeting. 
 
23 REFERENDUMS 
 
23.1 A Referendum of Ordinary Members may be called only on the following matters: 
 

23.1.1 a vote of no confidence in any elected official of the Union; 
 

23.1.2 a proposal to affiliate or reaffiliate to any external body or on the continuation or 
discontinuation of an affiliation to an external body or organisation; 

 
23.1.3 the approval of a policy document, 
 
23.1.4 the approval of the right for Officer Trustees to stand for election for a consecutive 

term of office in accordance with Article 24.7; 
 

all such decisions being subject to approval of the Board of Trustees as set out in Article 23.2. 
 

23.2 The Board of Trustees shall approve, and be bound by, decisions made by a Referendum of 
Ordinary Members except where it considers, in its absolute discretion, that any such 
decision: 

 
23.2.1 may have an unacceptable impact on the finances of the Union; 
 
23.2.2 is contrary to charity or education law or other legal requirements (including ultra 

vires); 
 

23.2.3 may affect the reputation of the Union, 
 

and in such cases the Board of Trustees may refuse its approval of any such decisions, which 
will no longer be valid, and its determination on such matters is final. 
 

23.3 A referendum of Ordinary Members may be called by the following: 
 

23.3.1 the General Meeting provided it is quorate, by a simple majority vote (on a show of 
hands) of Members present in person and entitled to vote; 

 
23.3.2 the Union Council provided it is quorate, by a two thirds majority vote of Members 

present and entitled to vote; 
 

23.3.3 the President on receipt of a petition signed by not less than 300 (or 500 where the 
matter relates to NUS affiliation) Ordinary Members, which must state clearly the 
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matter to be decided by the Referendum.  The rules on petitions are set out in the 
Bye-Laws. 

 
23.4 The procedure for holding a Referendum is set out in the Bye-Laws and will be reviewed (and 

amended where necessary) by the Executive Committee on an annual basis.  There shall be 
no more than one referendum on a particular affiliation in any academic year. 

 
24 APPOINTMENT OF TRUSTEES 
 
24.1 A Trustee must be a natural person aged 16 years or older. 
 
24.2 No one may be appointed a Trustee if he or she would be disqualified from acting under the 

provisions of article 25.1. 
 
24.3 The minimum number of Trustees shall be 4 but (unless otherwise determined by ordinary 

resolution) shall not be subject to any maximum. 
 
24.4 A Trustee may not appoint an alternate Trustee or anyone to act on his or her behalf at 

meetings of the Trustees. 
 
24.5 The Board of Trustees of the Union shall be made up of the following persons provided they 

are willing and able to act: 
 

24.5.1 The President of the Union appointed in accordance with Article 24.6 who shall be 
an ex-officio member of the Board of Trustees; 

 
24.5.2 Up to four (4), but not less than one (1), other Officer Trustee of the Union (in 

addition to the President) appointed in accordance with Article 24.6; 
 

24.5.3 Up to five (5), but not less than two (2), Lay Trustees external to the University 
appointed for their experience and professional skills by the Board of Trustees in 
accordance with Article 24.11. 

 
24.6 Up to five Officer Trustees, one of whom shall be the President, shall be elected by secret 

ballot by the Ordinary Members of the Union at an election to be held in accordance with the 
Bye-Laws and shall remain in office for a term of usually twelve months commencing in 
accordance with the Bye-Laws.  The term of office may be shorter or longer on a transitional 
basis to coincide with an alteration of the year of office start or end (the “Initial Term of 
Office”). The Officer Trustees shall be elected to posts set out in the Bye-Laws. At the same 
time as commencing the term of office as a Trustee the Officer Trustee shall enter into a 
contract of employment with the Union for a term to be determined by the Board of Trustees 
but not exceeding the term of their time in office as an Officer Trustee.  The first Officer 
Trustees on the adoption of these Articles and their respective posts shall be the Officer 
Trustees of the University of Sunderland Students’ Union, an unincorporated association. 

 
24.7 Subject to a transitional change in the year of office as set out in Article 24.6, an Officer 

Trustee may if re-elected serve a maximum of two years in office, the years may or may not 
run consecutively. 
 

24.8 Each Officer Trustee must be a Member of the Union at the time of his or her election and 
must have been a Member of the Union for at least one academic year prior to the Officer 
Trustee role commencement date. 
 

24.9 The Officer Trustees shall be deemed to be “major union office holders” for the purposes of 
section 22 of the Education Act. 
 

24.10 The duties and remuneration of each Officer Trustee shall be determined annually by the 
Board of Trustees. 
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24.11 Lay Trustee vacancies may be advertised in appropriate local and/or regional media, and/or 
applications invited. Application will be by letter and CV, save that the first Lay Trustees on 
the adoption of these Articles shall be the Lay Trustees under the Constitution of University of 
Sunderland Students’ Union, an unincorporated association.  An Appointments Committee will 
be established by the Board of Trustees to shortlist applications and decide further 
appropriate measures for selection. The membership of the Appointments Committee will be: 
 

24.11.1 Chair of the Trustees (or other Lay Trustee where it is the Chair’s role that is 
vacant), who will have the casting vote in the event of a tie; 

 

24.11.2 the President; 
 

24.11.3 an Officer Trustee; 
 

24.11.4 Chair of the Union Council; 
 

24.11.5 the Chief Executive of the Union, who will attend in an advisory capacity only and 
not be entitled to vote; 

 

24.12 The Trustees shall by a simple majority confirm the appointment of such persons as have 
been recommended by the Appointments Committee and as they consider suitable to be Lay 
Trustees. Unless their appointment is terminated in accordance with Articles 27 or 29, Lay 
Trustees shall remain in office for a term of up to 3 years calculated from the date of 
appointment. 

 

24.13 At the end of their first term of office, Lay Trustees shall be eligible for reappointment by a 
simple majority vote of the Trustees for a further two terms of up to 3 years each, but shall not 
be eligible for reappointment thereafter if they have served a maximum total term of 9 years. 

 
24.14 The University will be entitled to appoint from among its senior members of staff one observer 

to the Board of Trustees.  This person will be entitled to attend and speak at meetings of the 
Board of Trustees on behalf of the University to represent its interests, but may not vote. 

 
25 DISQUALIFICATION AND REMOVAL OR RETIREMENT OF TRUSTEES 

 

25.1  A Trustee shall cease to hold office if he or she: 
 

25.1.1 ceases to be a Trustee by virtue of any provision in the Companies Acts or is 
prohibited by law from being a Trustee; 

 
25.1.2 is disqualified from acting as a Trustee by virtue of section 72 of the Charities Act 

1993 (or any statutory re-enactment or modification of that provision);  
 
25.1.3 ceases to be a Full Member of the Union;  
 
25.1.4 becomes bankrupt or makes any arrangement or composition with his or her 

creditors generally; 
 
25.1.5 becomes incapable by reason of illness or injury of managing and administering his 

or her own affairs; 
 
25.1.6 resigns as a Trustee by notice to the Union (but only if at least two Trustees will 
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remain in office when the notice of resignation is to take effect); or 
 
25.1.7 is absent without the permission of the Trustees from all their meetings held within a 

period of six consecutive months and the Trustees resolve that his or her office be 
vacated; 

 
25.1.8 is otherwise removed from office under these Articles. 

 
26 REMOVAL OF OFFICER TRUSTEES 
 
26.1 The office of an Officer Trustee shall be vacated if: 
 

26.1.1 a vote of no confidence in the Officer Trustee is passed by a simple majority of 
Ordinary Members at a Referendum of the Union provided that there is a turnout of 
1000 or more Ordinary Members; or, 

 

26.1.2 he or she is removed by a resolution of the Trustees for not acting in the best 
interests of the Union. For the avoidance of doubt, the Trustee concerned shall not 
vote on this resolution. Such a resolution will be passed by a simple majority of the 
Trustees provided that: 

 

(a) a majority of the Officer Trustees vote in favour of removing the Trustee 

concerned; and 

 

(b) a majority of the Lay Trustees vote in favour of removing the Trustee 

concerned. 

In the event of an equality of votes, the Chair shall not be entitled to a casting vote and the 

Officer Trustee will continue in office. 

26.2 Subject to Article 28, an Officer Trustee removed under Article 26.1 shall be removed as a 
Trustee and be dismissed from his or her contract of employment with the Union, in 
accordance with the provisions of that contract of employment.  
 

27 REMOVAL OF LAY TRUSTEES 
 
27.1 The office of Lay Trustee shall be vacated if: 
 

27.1.1 a vote of no confidence in the Lay Trustee is passed by a simple majority of 
Ordinary Members at a Referendum of the Union provided that there is a turnout of 
1000 or more Ordinary Members; or, 

 

27.1.2 he or she is removed by a resolution of the Trustees for not acting in the best 
interests of the Union. For the avoidance of doubt, the Trustee concerned shall not 
vote on this resolution. Such a resolution will be passed by a simple majority of the 
Trustees provided that: 

 

(a) a majority of the Officer Trustees vote in favour of removing the Trustee 

concerned; and 



Page 24 of 36 
 

(b) a majority of the Lay Trustees vote in favour of removing the Trustee 

concerned. 

In the event of an equality of votes, the Chair shall not be entitled to a casting vote and the 

Lay Trustee will continue in office. 

28 RIGHTS OF REMOVED TRUSTEE 
 
28.1 A resolution to remove a Trustee in accordance with Articles 26 and 27 shall not be passed 

unless the Trustee concerned has been given at least 14 working days’ notice in writing that 
the resolution is to be proposed, specifying the circumstances alleged to justify removal from 
office, and has been afforded a reasonable opportunity of being heard by or making written 
representations to the Trustees. 

 

28.2 A Trustee removed from office in accordance with Articles 26 and 27 shall be entitled to 
appeal the decision to remove him or her to an Appeal Body within 14 days of the resolution. 
The Appeal Body shall be made up of the Chair of Union Council, a University 
Representative, one independent person and the Chief Executive. The independent person 
should be a Member but not sit on Union Council. The selection of the members of the Appeal 
Body and its procedures will be as set out in the Bye-Laws. 

 

29 REPLACEMENT OF TRUSTEES 
 
29.1 If an Officer Trustee retires, is disqualified or removed from office at any time prior to 31

st
 

March of their year in office, there shall be a by-election in accordance with the Bye-Laws. 
 

29.2 If an Officer Trustee retires, is disqualified or removed from office on or after 1
st
 April of their 

year in office the vacancy shall remain until commencement of the term of office of the new 
Officer Trustees in the following July. 

 
30 POWERS OF THE BOARD OF TRUSTEES 
 
30.1 The Board of Trustees shall be responsible for overseeing the management and 

administration of the Union and (subject to the Education Act, the Articles and Bye-laws) may 
exercise all the powers of the Union. No alteration of the Articles or Bye-Laws shall invalidate 
any prior act of the Trustees which would have been valid if that alteration had not been 
made. A meeting of the Trustees at which a quorum is present may exercise all powers 
exercisable by the Trustees. 

 

30.2 The Board of Trustees’ powers under Article 30.1 shall include but not be limited to ultimate 
responsibility for: 
 

30.2.1 The governance of the Union; 
 

30.2.2 The employment of staff and management of the Union within the approved annual 
budget and the submission of the Annual Report and audited Accounts to the 
University’s Board of Governors; 

 

30.2.3 Strategy of the Union, following a vote by Members on the strategy and direction of 
the Union; 

 

30.2.4 Annual review and determination of the duties and remuneration of the Officer 



Page 25 of 36 
 

Trustees. 
 

30.3 The Trustees may, by power of attorney or otherwise, appoint any person to be the agent of 
the Union for such purposes and on such conditions as they determine. 
 

31 BYE-LAWS  
 

The Trustees and Union Council (subject to the Trustees power of veto under Article 42) shall 
have the power from time to time to make, repeal or alter Bye-Laws as to the management of 
the Union and its affairs, the duties of any officers or employees of the Union, the appointment 
and conduct of business by the Trustees, the Union Council or any committee and as to any 
matters or things within the powers or under the control of the Trustees, provided that such 
Bye-Laws shall not be inconsistent with the Articles or law.  Members of the Union shall be 
entitled to the rights set out in the relevant Bye-Law.  Such rights may be withdrawn or 
suspended in accordance with the Bye-Laws. 

 

32 GUIDANCE AND STRATEGY DOCUMENTS 
 

The Trustees shall have the power, from time to time to make, repeal or alter Guidance and 
Strategy Documents provided that such Guidance and Strategy Documents shall not be 
inconsistent with these Articles. 

 
33 DELEGATION OF TRUSTEES’ POWERS 
 
33.1 Subject to the provisions of Article 33.3, the Trustees may delegate any of their powers or the 

implementation of any of their resolutions to any committee in accordance with the following 
conditions: 

 

33.1.1 the resolution making that delegation shall specify those who shall serve or be 
asked to serve on such committee (though the resolution may allow the committee 
to make co-options up to a specified number);and, 

 
33.1.2 the composition of any such committee shall be entirely at the discretion of the 

Trustees and may comprise such of their number (if any) as the resolution may 
specify; and, 

 
33.1.3 the deliberations of any such committee shall be reported regularly to the Trustees 

and any resolution passed or decision taken by any such committee shall be 
reported forthwith to the Trustees and for that purpose every committee shall 
appoint a secretary; and, 

 
33.1.4 all delegations under this Article shall be revocable at any time; and, 
 
33.1.5 the Trustees may make such regulations and impose such terms and conditions and 

give such mandates to any such committee or committees as they may from time to 
time think fit. 

 
33.2 The Trustees shall establish the following committees (which is a non-exhaustive list) in 

accordance with their powers under Article 33.1: 
 

33.2.1 Appointments Committee; 
 
33.2.2 Finance Committee; 
 
33.2.3 Human Resources Committee; 
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33.2.4 Constitutional Committee; 
 
33.2.5 Operational Committee. 
 

33.3 The Trustees may not delegate the following functions: 
 

33.3.1  approval of the annual budget of the Union; 
 
33.3.2  ensuring the solvency of the Union and the safeguarding of its assets; 
 
33.3.3  the appointment or dismissal of the Chief Executive. 
 

34 BANK ACCOUNT AND PROCEEDINGS OF COMMITTEES 
 
34.1 For the avoidance of doubt but subject to Article 33.3, the Trustees may (in accordance with 

Article 33.1) delegate all financial matters to any committee and may empower such 
committee to resolve upon the operation of any bank account according to such mandate as it 
shall think fit whether or not requiring a signature of any Trustee, provided always that no 
committee shall incur expenditure on behalf of the Union except in accordance with a budget 
which has been approved by the Trustees. 

 

34.2 The meetings and proceedings of any committee shall be governed by the provisions of the 
Articles and the Bye-Laws regulating the meetings and proceedings of the Trustees so far as 
the same are applicable and are not superseded by any regulations made by the Trustees. 

 
35 EXPENSES OF LAY TRUSTEES 
 

The Lay Trustees shall be entitled to be reimbursed all reasonable travelling, hotel and other 
expenses properly incurred by them in connection with their attendance at meetings of 
Trustees or committees of Trustees or General Meetings of the Union or otherwise in 
connection with the discharge of their duties. 

 
36 PROCEEDINGS OF TRUSTEES 
 
36.1 Subject to the provisions of the Articles and the Bye-Laws, the Trustees may regulate their 

proceedings as they think fit. 
 

36.2 The Chief Executive shall, at the request of two Trustees, call a meeting of the Trustees. 
Notice of every meeting of the Trustees stating the business to be considered at such meeting 
shall be sent by post or by electronic communication to each Trustee at least seven working 
days before such meeting, except in cases of extreme urgency where shorter notice is 
required, but the proceedings of any meeting shall not be invalidated by any minor irregularity 
in respect of such notice or by reason of any business being considered which is not specified 
in such general particulars. 

 
36.3 The Chair of the Trustees shall be appointed from among the Lay Trustees by a resolution of 

the Trustees. The Trustees may at any time remove him or her from the office of Chair and 
replace him or her with another Lay Trustee. 

 
36.4 The Trustees may appoint a Vice-Chair of the Trustees from among the Officer Trustees and 

may at any time remove him or her from office and replace with another Officer Trustee.  The 
role of the Vice-Chair will be to support the Chair. 

 
36.5 Questions arising at a meeting shall be decided by a majority of votes but if there is an 
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equality of votes the Chair of the Trustees shall have a second or casting vote. 
 
36.6 The quorum for the transaction of the business of the Trustees shall be four (such quorum 

must include at least two Officer Trustees and at least two Lay Trustees). The University 
Representative has the right to attend, but not vote, at meetings of the Trustees in 
accordance with Article 24.14.  All other guests or observers may attend meetings of Trustees 
in accordance with the Bye-laws. 

 
36.7 The continuing Trustees or a sole continuing Trustee may act notwithstanding any vacancies 

in their number. However, if and so long as the number of Trustees is less than the number 
fixed as a quorum, the Trustees may take steps to fill the vacancies in their number in 
accordance with the provisions of the Articles so that there is a quorum. 

 
36.8 Unless he or she is unwilling to do so, the Chair shall preside at every meeting of Trustees at 

which he or she is present. If there is no Trustee holding that office, or if the Trustee holding it 
is unable or unwilling to preside or is not present within fifteen minutes after the time 
appointed for the meeting, the Vice-Chair will preside as Chair at that meeting and if the Vice-
Chair is not present the Trustees present may appoint one of their number to be Chair of the 
meeting. 

 
36.9 All decisions taken by a meeting of Trustees, or of a committee of Trustees, or by a person 

acting in good faith as a Trustee shall, even if afterwards discovered that there was a defect in 
the appointment of any Trustee (excluding the election and selection process) or that any of 
them were disqualified from holding office, or had vacated office, or were not entitled to vote, 
be as valid as if every such person had been duly appointed and was qualified and had 
continued to be a Trustee and had been entitled to vote. 

 
36.10 Save where a Trustee is not entitled to vote on the resolution due to a conflict of interest or 

otherwise, a resolution in writing signed by all the Trustees entitled to receive notice of a 
meeting of Trustees or of a committee of Trustees shall be as valid and effectual as if it had 
been passed at a meeting of Trustees or (as the case may be) a committee of Trustees duly 
convened and held. The written resolution may consist of several documents in the like form 
each signed by one or more Trustees. The date of a written resolution of the Trustees shall be 
the date on which the last Trustee signs. 

 
36.11 The Chief Executive of the Union shall be entitled to attend and speak at meetings of the 

Board of Trustees. The Chief Executive shall not be entitled to vote or count in the quorum 
upon any business transacted at such meetings. 

 
36.12 The Trustees shall hold a minimum of five meetings in any Academic Year. 
 

37 EMAIL APPROVAL OF RESOLUTIONS 
 
37.1 A Trustees’ resolution which is approved by email shall be as valid and effectual as if it had 

been passed at a meeting of the Trustees, provided the following conditions are complied 
with: 

 

37.1.1 Such a resolution must be approved by email by all of the Trustees, except for any 
Trustee who would not have been entitled to vote upon the resolution if it had been 
proposed at a meeting at which he or she was present (whether as a result of a 
conflict of interest or otherwise); 

 
37.1.2  Such approval must have been received from all Trustees within forty eight hours of 

the time of circulation of the proposed resolution otherwise the resolution will not be 
valid and must either be re-proposed by email or be submitted for approval at the 
next Trustees’ meeting; 

 
37.1.3  Seven working days notice, except in cases of extreme urgency requiring shorter 
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notice, of all proposed resolutions must be given to all of the Trustees in writing by 
the Chief Executive; 

 
37.1.4  Approval from each Trustee entitled to give his or her approval must be received by 

such person as all the Trustees shall have nominated in advance for that purpose 
(“the Recipient”), which person may, for the avoidance of doubt, be one of the 
Trustees or the Chief Executive; 

 
37.1.5  Approval from a Trustee must be sent from an email address previously notified by 

that Trustee by post, fax or in person to the Chief Executive as intended for use by 
that Trustee for the purpose of sending such email confirmations; 

 
37.1.6 Following receipt of a response on any resolution from each of the Trustees entitled 

to give his or her approval, the Recipient shall circulate within twenty four hours a 
further email to all of the Trustees confirming whether the resolution has been 
formally approved by the Trustees in accordance with the terms of this Article 37; 

 
37.1.7  The date of a resolution shall be the date of the email from the Recipient confirming 

formal approval. 
 

38 VIRTUAL MEETINGS 
 
38.1 A meeting may be held by telephone or by televisual or other electronic or virtual media 

agreed by resolution of the Trustees in which all participants may communicate 
simultaneously with all other participants. 

 
39 CONFLICTS OF INTEREST 
 
39.1 Whenever a Trustee has a personal interest in a matter to be discussed at a meeting, and 

whenever a Trustee has an interest in another organisation whose interests have the potential 
to conflict with those of the Union in relation to a matter to be discussed at a meeting, he or 
she must: 

 

39.1.1  declare an interest before discussion begins on the matter; 
 
39.1.2  withdraw from that part of the meeting unless expressly invited to remain, but take 

no part in discussion of the matter; 
 
39.1.3  in the case of personal interests not be counted in the quorum for that part of the 

meeting; 
 
39.1.4  in the case of personal interests withdraw during the vote and have no vote on the 

matter. 
 

39.2  In particular Article 39.1 shall apply to any matter that may directly or indirectly relate to the 
position of an Officer Trustee who is or is to be remunerated by the Union as an employee of 
the Union. 

 

 

40 UNION COUNCIL 

 

40.1 There shall be a Union Council, which is a representative committee of the Union, and it shall 
consist of the following, appointed in accordance with the Bye-Laws: 
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40.1.1  The Union Chair; 
 

40.1.2  The President (ex officio); 
 

40.1.3  The four other Officer Trustees; 
 

40.1.4  The Non-Sabbatical Officers (appointed in accordance with the Bye-Laws); 
 

40.1.5  Ten (10) independent Ordinary Members who are Student representatives; 
 

40.1.6  The Chairs, or other representative, of the Committees as set up under Articles 33.1 
and 33.2 and Articles 41.1 and 41.2; 

 

40.1.7  Five (5) members of the Clubs and five (5) members of the Societies of the Union; 
 

 subject to the proviso that no Member shall hold more than one seat on Union Council at any 

one time. 

40.2  Individuals with rights to attend Union Council meetings and speak, but not vote, shall be: 
 

40.2.1  the Chief Executive of the Union and/or such of his or her staff as he or she shall 
consider appropriate; 

  

40.2.2  the Trustees, other than the Officer Trustees; 
  

40.2.3  any Ordinary Member of the Union; 
 

the Returning Officer for the Union elections.         

 

40.3 The purpose of Union Council is:  
 

40.3.1  to consider matters affecting the interests of Members as Students of the University; 
 

40.3.2  to formulate Policy; and,  
 

40.3.3  to ensure that the Union operates in a fair and democratic manner, which includes 
having the responsibility to discipline Members in accordance with the policy and 
procedures for discipline of Members as set out in the Bye-Laws.  

 

All other matters, including the financial, operational and commercial aspects of the Union, 

are the responsibility of the Board of Trustees and will not be considered by Union Council. 
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40.4  In accordance with Article 40.3, Union Council shall: 
 

40.4.1  represent the voice of Students; 
 

40.4.2  subject to Article 42, set the Policy of the Union, and refer Policy to Referenda of the 
Members (in accordance with the Bye-Laws). 

 

40.4.3  amend the Bye-Laws subject to Article 31. 
 

40.4.4  receive a quarterly report from the Trustees via the President; and 
 

40.4.5  hold the Executive Committee to account for its representational work. 
 

40.5  Union Council shall meet in accordance with the Bye-Laws. 
 

41  DELEGATION OF UNION COUNCIL POWER 
 
41.1  Union Council may delegate any of its powers or the implementation of any of its resolutions 

to any committee in accordance with the following conditions: 
 

41.1.1  the resolution making that delegation shall specify those who shall serve or be 
asked to serve on such committee (though the resolution may allow the committee 
to make co-options up to a specified number);and, 

 

41.1.2  the composition of any such committee shall be entirely at the discretion of Union 
Council and may comprise such of their number (if any) as the resolution may 
specify; and, 

 

41.1.3  any resolution passed or decision taken by any such committee shall be reported to 
the next meeting of Union Council and for that purpose every committee shall 
appoint a secretary; and, 

 

41.1.4  all delegations under this Article shall be revocable at any time; and, 
 

41.1.5  Union Council may make such regulations and impose such terms and conditions 
and give such mandates to any such committee or committees as they may from 
time to time think fit. 

 

41.2  Union Council shall establish the following committees (which is a non-exhaustive list) in 
accordance with their powers under Article 41.1; 

 

41.2.1  Executive Committee (set out in more detail in Article 43); 
 

41.2.2  Education and Welfare Committee; 
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41.2.3  Media and Publications Committee; 
 

41.2.4  Disciplinary Committee. 
 

42 TRUSTEE POWER OF VETO OF UNION COUNCIL 
 
42.1 The Board of Trustees may veto a decision made by Union Council, or any of its committees, 

only if they consider in their absolute discretion such decision: 
 

42.1.1  may have a negative impact on the finances of the Union;  
  

42.1.2  is contrary to charity or education law or other legal requirements (including ultra 
vires); 

  

42.1.3  may affect the reputation of the Union, 
 

and any veto and the reason for it will be recorded in the minutes of the Board of Trustees 

meeting at which the decision to veto was taken and will be reported to the next Union 

Council.  

42.2  Union Council may overrule or question any decision made by any committee established 
under Article 41.2, providing that the resulting decision does not contravene the Articles, or 
any decision of the Board of Trustees, a General Meeting or a Referendum of Ordinary 
Members. 

 

43 THE EXECUTIVE COMMITTEE 
 

43.1 Union Council shall establish an Executive Committee, which is a representative committee of 
the Union, and it shall consist of the following: 

  

43.1.1  the President; 
  

43.1.2  the other four Officer Trustees; 
 

43.1.3  any Non-Sabbatical Officers. 
  

The Union Chair (except where the post-holder is an Officer Trustee or Non-Sabbatical 

Officer who does have the right to vote) and the Chief Executive of the Union have the right to 

attend and speak at the Executive Committee, but do not have any voting rights. 

43.2 The Executive Committee will, on behalf of Union Council, consider matters affecting the day 
to day interests of the Union Members, formulate draft policy on any such matters and 
undertake any other tasks assigned to it by Union Council.  

 

43.3 Executive Committee shall meet in accordance with the Bye-Laws.  
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44 UNION ELECTIONS 
 

44.1 All Union elections shall be by secret, cross-campus ballot and conducted in accordance with 
the Bye-Laws. 

 

44.2 Elections shall be held for the following positions: 
 

44.2.1 Officer Trustees of the Union, including the President; 
 

44.2.2 Non-Sabbatical Officers of the Union; 
 

44.2.3 Student representative, in addition to the President, on the University’s Board of 
Governors. 

 

44.3 The Chief Executive or his/her nominee, being a person with demonstrable prior experience 
of acting as a Returning Officer shall be the Returning Officer with sole authority for ensuring 
that all Union elections are conducted as fairly as possible and in accordance with the Bye-
laws and all relevant legal requirements. 
 

44.4 The Returning Officer will be responsible for reporting on all Union elections to the Board of 
Trustees and Union Council. 

 

44.5 The Union’s Returning Officer on behalf of the Board of Trustees, shall be responsible for 
reporting to the University’s Clerk to the Board of Governors the outcome of all Union 
elections. 
 

45 POLICY 
 

45.1  Policy governing the Union shall be created by Executive Committee, Union Council, the 
Board of Trustees, General Meetings or a Referendum. 

 

45.2  Policy must be independent of any political party or religious group and must not be adopted 
where it is prejudicial to the interests of any student on the grounds of race, age, disability, 
gender, sexual orientation, marital status, religion or belief or any other discriminatory factor. 

 

45.3  Policy shall last for three years, at which time it will automatically lapse, unless rescinded 
earlier by a higher body. The Policy may be re-ratified after it has expired but only by the 
equivalent or higher body of that passing such Policy originally.  

 

45.4  Policy shall be binding on all Committees, Officers, Officials, Members or employees acting 
on behalf of the Union. 

 

45.5  Policy shall not contradict the Articles or any education or charity or other relevant legislation. 
 

46 REPRESENTATIVES TO NUS CONFERENCES 
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46.1  At such times as the Union may be affiliated with the National Union of Students (NUS), the 
following provisions of this Article 46 shall apply. 

 

46.2  The five Officer Trustees are automatically delegates to the NUS Regional Conference. In the 
event that an Officer Trustee cannot attend the conference then Union Council shall decide on 
a replacement from the Non-Sabbatical Officers. 

 

46.3  For the NUS National Conference the following shall apply: 
 

46.3.1  The President shall attend the conference (ex officio) as delegate leader. 
 

46.3.2  The delegation is open to all Ordinary Members of the Union, up to the limit set out 
in the Bye-Laws from time to time, and shall be decided by cross University ballot. 

 

46.3.3  The election may take place at the same time as the Union’s general elections for 
the Officer Trustees and Non-Sabbatical Officers or at any other appropriate time 
during the academic year. 
 

46.3.4  All delegates must vote in line with Union Policy as clarified by the delegation 
leader. 

 

47 FINANCIAL PROCEDURES AND INDEMNITY 
 

47.1  The Union and its officers shall at all times operate in accordance with the financial 
procedures set out in the Bye-Laws and any Financial Regulations as may be approved by 
the Board of Trustees from time to time. 

 

47.2  A copy of the latest audited financial statements and these Articles shall be available from the 
Union general office during normal office hours for Members' inspection. 

 

47.3  A copy of the audited financial statements shall be provided for the University Board of 
Governors by 31

st
 October each year. 

 
47.4  The Trustees shall have power to resolve pursuant to Article 5.19 to effect Trustees’ 

indemnity insurance, despite their interest in such policy. 
 

 

48 DISPUTES AND COMPLAINTS 
 

48.1  The Trustees shall approve and maintain a Complaints Procedure which Members of the 
Union may use if they are dissatisfied with their dealings with the Union.  The approved 
Complaints Procedure shall be set out in the Bye-Laws.  The parties to a dispute must first try 
in good faith to settle the dispute by mediation before resorting to litigation. 

 
48.2 The interpretation of the Articles is the responsibility of the Board of Trustees whose decision 

shall be final, subject to the provisions of section 48.3.   Save where the interpretation relates 
to the objects of the Union or the powers of the Board of Trustees, the Trustees may delegate 
the responsibility to interpret to the Officer Trustees in the first instance, [such interpretation to 
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be ratified by the Board of Trustees at their next meeting].  All interpretations shall be 
recorded in the minutes of the relevant meeting of the Trustees, and reference to any 
recorded precedent shall be made in the determination of a ruling. 

  

48.3 If within 5 working days of making a ruling on the interpretation of the Articles, the ruling is 
challenged in writing to the Chair of the Board of Trustees by at least 8 members of the Union 
Council, or at least 25 Ordinary Members, the Chair shall ask the Board of Trustees of the 
Union to rule on the constitutional interpretation.   The outcome shall be final and presented to 
the challengers in writing within 10 working days of the decision. 

 

48.4 The interpretation of a Standing Order will be the responsibility of the Chair of the meeting to 
which that Standing Order relates.  Any dispute with the Chair’s interpretation at the meeting 
can only be raised in accordance with the procedure contained within the relevant Standing 
Order. 

 

49 CLUBS AND SOCIETIES 

 

 Any Clubs and societies registered with the Union shall be run in accordance with the Bye-

Laws. 

 
50 SEAL 
 

50.1 If the Union has a seal it must only be used by the authority of the Trustees or of a committee 
of Trustees authorised by the Trustees. The Trustees may determine who shall sign any 
instrument to which the seal is affixed and unless otherwise so determined it shall be signed 
by a Trustee and by the secretary (if any) or by a second Trustee. 

 
51 MINUTES 
 
51.1 Minutes must be kept of: 
 

51.1.1 all appointments of officers made by the Trustees; 
 

51.1.2 proceedings at general meetings of the Union; 
 

51.1.3 meetings of the Trustees and committees of the Trustees and of the Union Council 
and committees of the Union Council including: 

 
(a) the names of those present at the meeting; 
 
(b) the decisions made at the meetings; and 

 
(c) where appropriate the reasons for the decisions. 

 
52 ACCOUNTS 
 
52.1 The Trustees must prepare for each financial year accounts as required by the Companies 

Acts. The accounts must be prepared to show a true and fair view and follow accounting 
standards issued or adopted by the Accounting Standards Board or its successors and 
adhere to the recommendations of applicable Statements of Recommended Practice. 

 
52.2 The Trustees must keep accounting records as required by the Companies Acts. 
 
52.3 A list containing details of all external bodies to which the Union is affiliated from time to time 
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and any amounts paid shall form part of the Unions’ Annual Audited Financial Statements as 
submitted to the membership at the AGM. 

 
53 ANNUAL REPORT AND RETURN AND REGISTER OF CHARITIES 
 
53.1 The Trustees must comply with the requirements of the Charities Act 1993 with regard to the: 
 

(a) transmission of a copy of the statements of account to the Commission; 
 
(b) preparation of an Annual Report and the transmission of a copy of it to the 

Commission; 
 

(c) preparation of an Annual Return and its transmission to the Commission. 
 
53.2 The Trustees must notify the Commission promptly of any changes to the Union's entry on the 

Central Register of Charities. 
 
54 MEANS OF COMMUNICATION TO BE USED 
 
54.1 Subject to the Articles, anything sent or supplied by or to the Union to Full Members under the 

Articles may be sent or supplied in any way in which the Companies Act 2006 provides for 
documents or information which are authorised or required by any provision of that Act to be 
sent or supplied by or to the Union. 

 
54.2 Subject to the Articles, any notice or document to be sent or supplied to a Trustee in 

connection with the taking of decisions by Trustees may also be sent or supplied by the 
means by which that Trustee has asked to be sent or supplied with such notices or 
documents for the time being. 

 
55 INDEMNITY 
 
55.1 The Union shall indemnify any Trustee against any liability incurred by him or her or it in that 

capacity (including, without limitation, any liability incurred in connection with any negligence, 
default, breach of duty or breach of trust in relation to the Union), to the extent permitted by 
sections 232 to 234 of the Companies Act. 

 
55.2 In this Article a ‘Trustee’ includes any Trustee or former Trustee of the Union. 
 
56 DISSOLUTION 
 
56.1 If any property remains after the Union has been wound up or is about to be dissolved and all 

debts and liabilities have been satisfied, such property shall be given or transferred to the 
University, or if the University has ceased to exist or is not itself an acceptable charitable 
recipient to the Commission, such property shall be distributed in accordance with the 
following provisions of this Article. 

 
56.2 The Ordinary Members of the Union may at any time before, and in expectation of, its 

dissolution resolve that any net assets of the Union after all its debts and liabilities have been 
paid, or provision has been made for them, shall on or before the dissolution of the Union be 
applied or transferred in any of the following ways: 

 
(a) directly for the Objects; or 
 
(b) by transfer to any charity or charities for purposes similar to the Objects; or  

 
(c) to any charity or charities for use for particular purposes that fall within the 

Objects. 
 
56.3 Subject to any such resolution of the Members of the Union, the Trustees may at any time 

before and in expectation of its dissolution resolve that any net assets of the Union after all its 
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debts and liabilities have been paid, or provision made for them, shall on or before dissolution 
of the Union be applied or transferred: 

 
(a) directly for the Objects; or 
 
(b) by transfer to any charity or charities for purposes similar to the Objects; or 

 
(c) to any charity or charities for use for particular purposes that fall within the 

Objects. 
 
56.4 In no circumstances shall the net assets of the Union be paid to or distributed among the 

members of the Union (except to a member that is itself a charity) and if no resolution in 
accordance with Article 56.2 or 56.3 is passed by the Members or the Trustees the net assets 
of the Union shall be applied for charitable purposes as directed by the Court or the 
Commission. 

 
57 AMENDMENT AND REVIEW OF THE ARTICLES 
 
57.1 A general meeting or written resolution passed in accordance with Article 20 may make 

amendments to these Articles, (only on recommendation from the Union Council with the 
approval of the Trustees), by way of special resolution of the Members present at the general 
meeting and entitled to vote on such special resolution or the eligible Members entitled to vote 
on a written resolution, subject always to full details of the proposed change being published 
in the notice convening the general meeting or in the notice circulated to Members in 
accordance with Article 20. The amendment must then be notified to the Clerk of the Board of 
Governors of the University within the next five working days. Changes to the Articles are 
subject to approval by the University’s Board of Governors and no changes shall be valid until 
such approval has been obtained, in accordance with the Education Act. 

 
57.2 In accordance with the provisions of the Education Act, the Articles must be fully reviewed, 

and revised if necessary, at least every five years. Subject to Article 57.1 this task shall fall on 
the Trustees in the first instance.  

 


