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NUS MODEL CHARITABLE INCORPORATED ORGANISATION (“CIO”) 

CONSTITUTION 

(Version 2: Trustees as CIO members) 

EXPLANATORY NOTES (2016) 

NOTE: The Model CIO Constitution and Explanatory notes are only for use by 

students’ unions affiliated to NUS, and not for any other students’ union or 

organisation.  Member unions should not disseminate the Model CIO Constitution or 

Explanatory Notes to other parties. 

Any non-affiliated students’ union or organisation wishing to use the Model CIO 

Constitution or Explanatory Notes may only do so upon entering into a licence 

agreement with NUS and paying the relevant licence fee.  For further details, please 

contact NUS: 

Strategic Support Manager 

Macadam House 

275 Gray’s Inn Road 

London, WC1X 8QB 

strategicsupport@nus.org.uk 

0845 5210 262  

 

NUS MODEL CHARITABLE INCORPORATION ORGANISATION (“CIO”) 

CONSTITUTION 

(Version 2: Trustees as CIO members) 

EXPLANATORY NOTES (2016) 

The NUS Model CIO Constitution (the “CIO Constitution”) is a model governing document 

that has been developed by NUS and Bates Wells Braithwaite for use by students’ unions that 

are planning to incorporate (or are already incorporated) as charitable incorporated 

organisations.  Although other governance models exist, the governance model set out in the 

CIO Constitution reflects the recommended policy of NUS. 

The CIO Constitution has been approved by the Charity Commission as acceptable for 

charitable registration. 

There are two versions of the CIO Constitution.  In Version 1, the students are the CIO 

members of the students’ union.  In Version 2, the trustees are the CIO members of the 

students’ union, whilst the students are members for democratic purposes and for the 

purposes of the Education Act 1994. 

These Notes explain the main provisions in Version 2 of the CIO Constitution, and how to 

tailor them for your particular circumstances.  Terms not defined in these Notes are as 

defined in the CIO Constitution. 

The information in these Notes is necessarily of a general nature.  It is believed to be correct 

at the time of publication.  It is however not intended to be exhaustive or to provide legal 
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advice in relation to any particular situations.  It is important to remember that the 

circumstances of students’ unions vary from one students’ union to the next, and specific 

advice should be sought for specific situations. 

In particular, these Notes do not deal with the pros and cons of incorporation.  Whether or not 

it is appropriate for your students' union to incorporate is a matter that you should consider 

carefully as part of a wider governance review.  You may also need to obtain legal advice in 

deciding whether or not to incorporate as incorporation will not be suitable for every students' 

union. For more information on legal forms and what it means to be incorporated, see the 

NUS Guide on Legal Forms and Incorporation for Students’ Unions. 

The incorporation process itself is complex and does not simply involve setting up an 

incorporated legal vehicle.  The activities, assets and liabilities of the existing unincorporated 

students' union will need to be transferred to the new incorporated entity and this can often 

give rise to complicated matters that will need to be addressed.  This is why it is important 

that a thorough due diligence exercise is carried out to identify in advance any potential 

complications with incorporation.  For example, there could be complex property, staff or 

pensions issues to deal with.  In particular, any students' union that participates in a defined 

benefit pension scheme will need to obtain advice from a pensions lawyer to ensure that the 

incorporation does not trigger pension liabilities. 

For more information on the incorporation process, see the NUS Guide on Legal Forms and 

Incorporation for Students’ Unions and the NUS model incorporation documents on the NUS 

website.  You may also need separate legal or accountancy advice on the incorporation 

process. 

How to use the CIO Constitution 

Where specific words or details will need to be inserted, a brief description of the information 

required will appear in [bold and italic type and in square brackets]. 

Where text is suggested or there is a choice between alternative texts, the text will appear in 

[normal type in square brackets].  The text will need to be amended, deleted or retained as 

appropriate to your particular circumstances. 

Where you decide that specific clauses are not relevant or appropriate and should be deleted, 

you will need to ensure that any subsequent clauses are renumbered accordingly and that any 

cross-references to clauses throughout the document are amended if necessary.  For this 

reason, all cross-references are currently in square brackets as a reminder that they may need 

to be updated before the CIO Constitution is finalised. 

It is important to ensure that there are no square brackets remaining in your CIO Constitution 

before it is finalised. 

We recommend you use the NUS Checklist for Adapting the NUS model governing 

documents which will help you to finalise your draft Memorandum and Articles. 
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General Comments 

1. Some provisions in the CIO Constitution are mandatory under CIO legislation and 

must be included in your constitution.  Whilst it may be possible to amend these 

provisions, it is not possible to delete them entirely.  These provisions are set out in 

the table at Annex 1.  If you do make changes to these provisions, you may need to 

obtain separate legal advice to ensure that the revised wording is lawful.  If you are 

incorporating, when you submit your application to the Charity Commission for 

registration as a CIO, you will have to indicate where the mandatory provisions 

appear in your constitution.  You will be able to use the table in Annex 1 for this 

purpose once you have updated it to reflect any changes you make to the CIO 

Constitution. 

2. If you are an existing CIO wishing to amend your current constitution and adopt the 

model CIO Constitution, you will need to follow the procedure set out in CIO 

legislation for making such amendments – namely: 

2.1 at a meeting, by a 75% majority of those attending; 

2.2 at a meeting without a resolution where there is no dissent; or 

2.3 by written resolution, which must be unanimous. 

You will also need to file a copy of the resolution and of the revised constitution with 

the Charity Commission for the changes to take effect.  For further comment on 

amending your constitution, see the notes below on “Reviewing and Amending the 

CIO Constitution”. 

3. If you are an unincorporated association wishing to incorporate as a CIO and adopt 

the model CIO Constitution, you will need to check the powers in your current 

constitution that enable you to incorporate and ensure that the proper procedure is 

followed.  As noted above, it is likely that you may need separate legal or 

accountancy advice on the incorporation process. 

4. Whether you are currently a CIO or an unincorporated association, you will need to 

obtain the consent of your parent institution to the new CIO Constitution before it is 

adopted.  This is a requirement of the Education Act 1994. 

5. It may be necessary for your parent institution to amend its Ordinance or Charter to 

reflect your new CIO Constitution and governance arrangements. 

6. The relationship between the students' union and its parent college or university will 

be based on many layers of collaboration and the ability to discuss multiple issues 

with different areas of the respective organisations.  The way in which a students' 

union is able to interact on issues of academic provision for example will be different 

to how it feeds into sports field usage.  NUS recommend therefore that a 

memorandum of understanding (“MOU”) is drawn up between the students' union and 

its parent institution to address these issues.  The MOU would also include the parent 

institution’s statutory rights and duties under the Education Act 1994.  NUS can offer 

support with this. 
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Background 

7. The background section explains briefly the role of the students’ union, its internal 

governance structure and its relationship with its parent institution.  It is not legally 

binding but is simply intended to give some background information to those reading 

the CIO Constitution. 

PART 1 

KEY CONSTITUTIONAL PROVISIONS 

Definitions and Interpretation (Clause 1) 

8. Throughout the CIO Constitution, you will need to insert the name of your students’ 

union and institution where indicated. 

9. Clause 1 contains a cross reference to clause 60 at the back of the CIO Constitution 

which sets out the meanings of all the defined terms used in the CIO Constitution. 

10. Where a question arises over the interpretation of any provision in the CIO 

Constitution or Bye-Laws, clause 1 gives you the option of allowing either the Board 

of Trustees or the President to have the final say in resolving such questions.  You 

should bear in mind that if the President is to have the final say, this could prove 

problematic if, for example, the question of interpretation relates to the President’s 

role or powers. 

Name (Clause 2) 

11. Clause 2 notes the name of the students’ union.   

Principal office (Clause 3) 

12. You will need to amend clause 3 to indicate whether your registered office is in 

England or Wales. 

Charitable Objects (Clause 4) 

13. Clause 4 sets out the purpose for which the students’ union exists.  A charity’s objects 

must be expressed in exclusively charitable terms and this requires specific legal 

drafting.  The proposed wording in clause 4 has been approved by the Charity 

Commission as acceptable for a students’ union wishing to register as a charity.  The 

Commission has indicated that it will look more closely at students’ unions that adopt 

different objects.  NUS therefore recommend that you include these objects without 

amendment to ensure that your registration with the Commission is as smooth as 

possible. 

14. Once you are incorporated, if you wish to amend your objects clause, you will need to 

obtain the consent of the Charity Commission before doing so.  For further comments 

on this, see the notes below on “Reviewing and Amending the CIO Constitution”. 
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Warning for students’ unions that already exist as a CIO: Any amendment to the 

objects clause in your current constitution will be a regulated alteration which 

requires the Charity Commission’s consent before the change can be made.   

Powers (Clause 5) 

15. Clause 5 sets out all the powers of the students’ union.  These powers do not have to 

be exercised but are exercised at the discretion of the trustees.  The powers are the 

means by which the students’ union will fulfil its objects.  It is important to remember 

that the powers cannot be exercised for any purpose outside of the objects.  The 

exercise of a power in this way, which is outside the objects, is sometimes known as 

“ultra vires”. 

16. The list of powers is fairly full and includes all the usual constitutional powers that 

one would expect to find in a charity’s governing document.  There is also a catch-all 

power in clause 5.34 to do anything which is lawful and promotes the students’ 

union’s objects.  If there are any specific activities of your students’ union which are 

not covered by clause 5, you are advised to insert additional powers to cover those 

activities.  Please note however that the Charity Commission will consider whether or 

not any such additional powers are appropriate for a charity. 

17. Clause 5.3 gives the students’ union the power to support any RAG or fundraising 

activities carried out by its members.  If you adopt the objects proposed in clause 4, 

you will not have a general charitable object and therefore any funds raised by your 

students are likely to be for causes that go beyond your charitable objects.  This 

means that such funds cannot be properly shown in your accounts as charitable funds 

held pending distribution.  Where the students’ union acts as a holding trustee of any 

funds raised, this will need to be disclosed in your Trustee Report, together with the 

amount held at year-end. 

18. Campaigning and ensuring that students have a voice is a key activity for students’ 

unions.  Clause 5.4 contains an express power to carry out such campaigning 

activities provided they are in furtherance of the students’ union’s objects and are 

carried out in accordance with charity law.  For further information on the legal and 

regulatory framework governing students’ unions that engage in campaigning or 

political activity, see the NUS guide “Campaigning as a Charity” and the Charity 

Commission’s publication OG 48 B3: The Activities of Charitable Students’ Unions: 

http://ogs.charitycommission.gov.uk/g048a001.aspx 

19. Clause 5.16 includes a power to pay out of the funds of the students’ union the costs 

of forming the students’ union as a CIO and registering it with the Charity 

Commission. 

20. Clause 5.20 provides the students’ union with a power to dispose of its property.  

Charity law requires compliance with certain conditions where a charity wishes to 

dispose of its land, for example by selling it or leasing it.  This is to ensure that any 

disposal is for the best terms that can be reasonably obtained.  As most students’ 

unions do not own land, you are unlikely to be making such disposals.  Again 

however, further information can be found in the Charity Commission’s publication 

CC28: Disposing of Charity Land: 

http://ogs.charitycommission.gov.uk/g048a001.aspx
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http://www.charitycommission.gov.uk/publications/cc28.aspx 

21. The students’ union has the power to borrow under clause 5.21.  Where you wish to 

secure such borrowing on land owned by the students’ union, you must comply with 

the restrictions imposed under the Charities Act 2011.  As most students’ unions do 

not own land, it is unlikely that you will need to mortgage charity land.  However, 

more detailed information is available on this in the Charity Commission’s 

Operational Guidance OG22: Borrowing and Mortgages: 

http://ogs.charitycommission.gov.uk/g022a001.aspx 

22. Clause 5.24 contains a wide power of investment, while clause 5.25 allows the 

management of investments to be delegated to a financial expert subject to various 

safeguards. 

23. Clause 5.29 allows the students’ union to trade in the course of carrying out its 

objects, provided the students’ union does not engage in any trading which is 

expected to give rise to taxable profits.  This restriction does not prevent you from 

carrying out primary purpose trade, i.e. trade that is carried out in order to promote 

your objects.  If you wish to raise funds by taxable trading, it is usually recommended 

that you use a separate, non-charitable trading company for this purpose.  You have 

the power to set up or acquire subsidiary trading companies to carry on any taxable 

trade under clause 5.30.  This is a complicated area of the law and you are 

recommended to contact NUS or NUSSL in the first instance for advice in respect of 

your trading activities.  You may also need to seek specific legal and accountancy 

advice.  A practical guide called “Charities, Trading and the Law” is available from 

Jordans.  The guide (published in May 2009) examines and explains the law 

surrounding the full range of trading activities that charities can undertake and was 

written by Stephen Lloyd and Alice Faure Walker of Bates Wells Braithwaite.  See 

also the Charity Commission’s publication CC35 Trustees, Trading and Tax: 

http://www.charity-commission.gov.uk/Publications/cc35.aspx 

24. Clause 5.33 allows the students’ union to pay premiums in respect of indemnity 

insurance on behalf of the trustees.  Such insurance can protect the trustees against the 

possibility of personal liability arising as a result of acts of negligence or default, 

where they have been acting in good faith.  It does not however protect the trustees 

from liabilities to third parties, so the trustees must avoid committing the students’ 

union to expenditure it cannot afford.  Although the language used in clause 5.33 is 

fairly technical, it is in line with the latest Charity Commission model wording and it 

is recommended that you adopt this wording without amendment.  For further 

information on indemnity insurance, see the Charity Commission’s operational 

guidance series OG 100 Trustee Indemnity Insurance: 

http://ogs.charitycommission.gov.uk/g100a001.aspx  

25. On a more general note, if you require further information on the potential liabilities 

of your trustees that arise because your students’ union is an unincorporated 

association (rather than a limited liability entity), see Bates Wells Braithwaite’s free 

short guide called “Duties of Charity Trustees” that is downloadable from their 

website. 

http://www.charitycommission.gov.uk/publications/cc28.aspx
http://ogs.charitycommission.gov.uk/g022a001.aspx
http://www.charity-commission.gov.uk/Publications/cc35.aspx
http://ogs.charitycommission.gov.uk/g100a001.aspx
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Limitation on private benefits (Clause 6) 

26. Clause 6 contains important provisions about the application of the students’ union’s 

funds.  There is a general principle of charity law that payments to members, trustees 

or certain persons connected to trustees are prohibited unless there is a statutory 

power to pay, the Charity Commission or Court authorises the payment or the 

governing document provides for the payment to be made.  Clause 6 therefore 

contains a full list of the types of payments that it is likely you will want to be able to 

make. 

27. Clause 6 is worded as a general prohibition set out in clauses 6.2 and 6.3 with a list of 

exceptions set out in  clause 6.4 (for benefits from the students’ union) and clause 6.5 

(for benefits from any trading subsidiary company that you have).  Funds can be used 

only towards the promotion of the students’ union’s objects and to make the other 

payments described in clause 6.  Clause 6 also refers to persons who are “Connected” 

to a trustee, such as a spouse, child and business or domestic partner (there is a full 

definition in clause 60).  This is because the Charity Commission’s view is that 

benefits to those connected to trustees are also prohibited, unless the governing 

document specifically allows them. 

28. Clause 6.2 deals with payments to your CIO Members – as your CIO Members and 

the trustees are the same people, clause 6.2 cross refers to clauses 6.3 to 6.5 which 

deal with payments to trustees and persons Connected to a trustee.   

29. Clause 6.4.1 allows trustees and persons Connected to a trustee to receive benefits in 

their capacity as beneficiaries of the students’ union (i.e. as students at the parent 

institution). 

30. All of the trustees are entitled under clause 6.4.2 to recover their reasonable and 

proper out-of-pocket expenses for carrying out their duties as trustees.  This would 

cover, for instance, travel expenses and child care cover for trustees while attending 

trustees’ meetings but would not cover any form of payment for a trustee’s time in 

attending the meeting. 

31. Clause 6.4.3 contains a right for the students’ union to pay its Sabbatical Trustees for 

their services as sabbaticals or officers (i.e. for carrying out their representative role, 

not for acting as charity trustees) and to pay persons Connected to a trustee 

remuneration or a salary for their goods or services.  This has been made subject to 

the limitation that not more than half of the board can be paid, in line with what NUS 

and the Charity Commission recommend as best practice.  If you are intending to 

follow the model therefore, you will want to ensure that not more than half of your 

board will be Sabbatical Trustees.  (Note that remuneration of a person Connected to 

a trustee is counted as remuneration of a trustee when determining whether this limit 

has been exceeded.  This means that if in practice half of your board are Sabbatical 

Trustees and are therefore receiving remuneration, you will not be able to remunerate 

or employ a person Connected to a trustee.) 

32. Although the Charity Commission’s publication CC11 Trustee Expenses and 

Payments (http://www.charitycommission.gov.uk/Publications/cc11.aspx) states that 

not more than half of a charity’s board should receive remuneration, the Commission 

has confirmed that it will not refuse to register a students’ union solely because it pays 

http://www.charitycommission.gov.uk/Publications/cc11.aspx
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more than half of its trustees.  However, the Commission will want to understand why 

you wish to pay more than half of your board in order to decide whether your 

purposes are for public benefit.  Further information can be found in the 

Commission’s publication Charities and the Public Benefit.   

https://www.gov.uk/government/collections/charitable-purposes-and-public-benefit.    

(This guidance was updated in 2014).  For the avoidance of doubt, should you wish to 

pay more than half of your board, you will need to amend clause 6.4.3 so that your 

governing document contains an express authority to do so.  You may need to obtain 

separate legal advice to ensure that the revised wording is lawful. 

33. The CIO Constitution does not contain a power for any of the other trustees to receive 

remuneration for any services that they might provide to the students’ union.  This 

means that any Student or Lay Trustees cannot be employed or receive payment for 

any services they provide to the students’ union.  For example, a Student Trustee may 

wish to work part-time in the students’ union bar, or a Lay Trustee may be a 

fundraising expert who wishes to provide fundraising services to the students’ union.  

There is no power to pay the relevant trustee in either case.  NUS recommend that 

Student Trustees should not be employed, and that only the Sabbatical Trustees 

should receive remuneration for services provided to the students’ union.  If you wish 

to have the ability to pay trustees who are not Sabbatical Trustees, it is recommended 

that you speak to NUS in the first instance. 

34. Clause 6.5 allows specified types of payment to be made by any trading subsidiary 

company of the students’ union to the trustees or persons Connected with them.  Such 

payments are subject to broadly the same conditions and limitations as payments 

made under clause 6.4.  Note that if you have amended clause 6.4.3(c) to include an 

express authority to pay more than half of your board (see paragraph 32 above), you 

will need to make a corresponding amendment to clause 6.5.3. If you do not have a 

trading subsidiary and do not anticipate that you will need one in the foreseeable 

future, you may wish to delete clause 6.5. (If clause 6.5 is deleted, you will need to 

delete the references to clause 6.5 from clauses 6.2, 6.3, 6.4 and 6.6 and also delete 

the definition of “Subsidiary Company” from clause 60). 

35. Clause 6.6 is intended to deal with the situation where one or more vacancies arise on 

the board and the Sabbatical Trustees are inadvertently in the majority on the board as 

a result of those vacancies.  In such a scenario, the students’ union would be in breach 

of the limitation that not more than half of the board should be paid.  Clause 6.6 

therefore permits the students’ union to continue to pay its Sabbatical Trustees 

notwithstanding that they are in a majority, provided the students’ union uses 

reasonable efforts to fill the vacancy.  This scenario is less likely to arise where less 

than half of your board are Sabbatical Trustees.  If more than half of your board is 

receiving remuneration (and you have therefore removed the limitations in clauses 

6.4.3(c) and 6.5.3), clause 6.6 will not be relevant and can be deleted.  Please note that 

clause 6.6 is not intended as a way of allowing you to pay more than half of your 

board on an ongoing basis and will not work as a means of circumventing the 

limitation in clauses 6.4.3(c) and 6.5.3. 

36. Once you are incorporated as a CIO, if you wish to make any amendments to clause 6 

that would authorise any new benefit for the trustees, CIO Members or persons 

Connected with a trustee, you will need to obtain the Charity Commission’s consent 

https://www.gov.uk/government/collections/charitable-purposes-and-public-benefit
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before doing so.  For further comments on this, see the notes below on “Reviewing 

and Amending the Constitution”. 

Warning for students’ unions that already exist as a CIO: Any amendment to your 

existing constitution that authorises a benefit for your trustees, persons Connected to 

them, or your CIO Members is a regulated change requiring prior Charity 

Commission consent. The adoption of clause 6 of the CIO Constitution is very likely 

to be a regulated amendment therefore. 

Liability of CIO Members (Clause 7) 

37. Clause 7 establishes the limited liability for the individual CIO Members of the CIO 

(i.e. the trustees).  The maximum liability of any CIO Member is to pay £1 towards 

the students’ union’s debts and liabilities on winding up. 

Dissolution (Clause 8) 

38. Clause 8 provides that any assets remaining following dissolution will be given or 

transferred to a charity (or charities) with similar objects to those of the students’ 

union.  Under CIO legislation, it is the CIO Members who must pass the resolution to 

voluntarily wind up the students’ union and they may direct, in that resolution, how 

the remaining assets of the students’ union must be applied.  If the CIO Members do 

not make such a direction, the trustees must decide how any remaining assets of the 

students’ union must be applied.   

39. You are advised to seek legal advice before deciding to dissolve the students’ union. 

40. Once you are incorporated as a CIO, if you wish to make changes to clause 8, you 

will need to obtain the Charity Commission’s consent before doing so.  For further 

comments on this, see the notes below on “Reviewing and Amending the 

Constitution”. 

Warning for students’ unions that already exist as a CIO: Any amendment to your 

existing dissolution clause to bring it in line with clause 8 of the CIO Constitution is a 

regulated change requiring prior Charity Commission consent.  

Reviewing and Amending the Constitution (Clause 9) 

41. Clause 9.1 reflects the requirement under the Education Act 1994 that the students’ 

union and its parent institution must review the constitution every five years. 

42. Under charity law, the Charity Commission’s prior consent is required for any 

“regulated alteration” of the constitution.  “Regulated alterations” are: 

(a) any alteration of the objects clause; 

(b) the alteration of any provision of the constitution directing the application of 

property of the CIO on its dissolution; and 

(c) any alteration of any provision of the constitution where the alteration would 

provide authorisation for any benefit to be obtained by trustees or members of 

the CIO or persons connected with them. 
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Clause 9.4 is a reminder of this requirement.   

43. As set out in clause 9.5, the Charity Commission will not consent to any amendments 

that will cause the students’ union to cease to be a charity.  This means that any 

amendments to the objects clause would need to ensure that the revised objects 

remain exclusively charitable.  Similarly, the dissolution clause must always provide 

that any remaining assets following winding up are transferred to a charitable 

institution.  Otherwise, the students’ union would no longer be charitable in law. 

44. Other than regulated alterations, the CIO Members are able to amend the provisions 

of the CIO Constitution without the Commission’s consent provided the procedure set 

out in CIO legislation, as reflected in the Constitution, is followed.  This requires a 

resolution passed in a meeting by 75% of the CIO Members or unanimous approval of 

the CIO Members if passed by written resolution.  It is recommended that you seek 

legal advice to ensure that any proposed changes to your Constitution comply with 

charity law. 

45. Clause 9.2 suggests a procedure for amendment of the Constitution that involves the 

Student Members as well as the CIO Members.  This is not required under charity law 

but you may wish to obtain the approval of your Student Members before the CIO 

Members (i.e. the trustees) pass the formal resolution required under CIO legislation.  

Under clause 9.2, the trustees can propose amendments to the Constitution to the 

Student Members.  A period of time is then allowed during which further amendments 

can be suggested by the Student Members, if you wish.  The trustees can accept or 

reject any of the further amendments that are suggested.  A vote of the Student 

Members in favour of the amended constitution is then required before the trustees (in 

their capacity as CIO Members) pass the necessary resolution formally adopting the 

revised constitution. 

46. Clause 9.2.6 notes the requirement under the Education Act 1994 to obtain the 

institution’s approval to any amendments to the constitution. 

47. Students’ unions will need to ensure that if they make an amendment to their 

constitution, a copy of the resolution approving the amendment is sent to the Charity 

Commission – this is very important because for CIOs amendments to the constitution 

do not take effect until they have been registered by the Charity Commission.   

PART 2 

MEMBERS 

Members (Clause 10) 

48. Clause 10 establishes that the Members of the Union shall include Student Members 

and CIO Members.  A students’ union can also have associate members if it wishes. 

Student Members (Clause 11) 

49. Under clause 11, the Student Members are all those students who do not opt out of 

membership and the Sabbatical Officers.  It is recommended in clause 11.2 that a 

register of the names of your Student Members is maintained. 
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50. You will need to liaise with your parent institution to ensure that the enrolment form 

that students complete when registering with the institution informs students that they 

will automatically become Student Members of the students’ union upon enrolment 

with the institution unless they opt out of Student Membership. 

51. In most cases, the institution will collect personal information and data from the 

students and then pass this onto the students’ union.  The students’ union will then 

hold and use this data for its own purposes.  The students’ union will have an 

obligation to ensure that the students are aware that it is holding and using their data.  

You will want to ensure therefore that the institution informs students at the point of 

registration that their personal data will be shared with you. 

52. The students’ union will be a “data controller” of the students' personal information 

and will be subject to the requirements of the Data Protection Act 1998 ("the Act").  

The Act is designed to ensure that personal information is handled appropriately.  

There are two key implications for the students’ union.  Firstly, in all of your dealings 

with the personal information, you will need to comply with the eight data protection 

principles listed in the Act.  These impose a number of restrictions on how personal 

data is processed including requirements that data is: 

(a) fairly and lawfully processed; 

(b) adequate, relevant and not excessive; 

(c) accurate, up to date, relevant and not excessive; 

(d) not kept for longer than is necessary; 

(e) processed in line with the rights of individuals; 

(f) secure; and 

(g) not transferred to other countries without adequate protection. 

53. Secondly, the Act also provides important rights to individuals, including for example 

the right for students to find out what personal information is held about them by the 

students’ union.  If you require more detailed advice on how the Act might impact on 

you, you should contact NUS in the first instance. 

Termination of Student Membership (Clause 12) 

54. Clause 12 sets out the circumstances in which Student Membership will cease.  

Clause 12.4 deals with the expulsion of Student Members.    You will want to ensure 

that clause 12 dovetails with the institution’s regulations.  Any procedure that you 

have for the removal of members will need to be set out in the students’ union’s code 

of conduct or any disciplinary procedure for members. 

Code of Conduct (Clause 13) 

55. NUS recommend that you adopt a code of conduct which set out sanctions if a 

Student Member breaches the code. 
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Trustees as CIO Members (Clause 14) 

56. If your students’ union is incorporating (i.e. becoming a CIO for the first time), it is 

likely that you will need to set up the CIO using the model CIO Constitution in 

advance of the date on which the undertaking of the unincorporated students’ union 

(defined as the “Unincorporated Charity” in clause 60) (i.e. its assets, liabilities and 

activities) is actually transferred to the CIO.  The model CIO Constitution therefore 

provides for a transitional period which allows the CIO to be set up with a small 

number of interim members and trustees until the date on which the transfer to the 

CIO takes place (defined as the “Effective Date” in clause 60). 

57. Under clause 14, the first CIO Members are those individuals whose names are set out 

in the application to form the CIO that is submitted to the Charity Commission.  

These will be the only CIO Members until the Effective Date.  Ideally, the first 

members will be students who will also continue as members of the students’ union 

following its incorporation to avoid having to resign their membership once the 

transfer has taken place.  If you are incorporating and do not intend to have a 

transitional period between setting up the new CIO and the actual transfer of the 

students’ union’s undertaking to the new CIO, the wording in square brackets in 

clause 14 can be deleted as well as the definitions of “Effective Date” and 

“Unincorporated Charity” in clause 60 (Definitions). 

58. From the Effective Date, the trustees shall be the only CIO Members of the students’ 

union.  If your students’ union is incorporating but you do not intend to have a 

transitional period, or it is already a CIO (i.e. it is not incorporating for the first time) 

will therefore not need a transitional period and the wording in square brackets in 

clause 14 and the defined term “Effective Date” in clause 60 (Definitions) can be 

deleted.     

Termination of CIO Membership (Clause 15) 

59. Clause 15 sets out the circumstances in which CIO Membership will cease.  If a CIO 

Member ceases to be a Trustee, they will automatically cease to be a CIO Member. 

Associate members (Clause 16) 

60. Clause 16 provides for associate members who will be non-voting members.  You 

will need to indicate whether it is the Student Council or the trustees who will have 

responsibility for appointing associate members.  The different categories of associate 

members, and their rights and obligations, can be set out in the Bye-Laws. 

Referendums (Clause 17) 

61. Clause 17.1 notes that Referendums can be called on any issue by the trustees, the 

Student Council or the Student Members.  You may need to amend clause 17.1 to 

reflect who may call a Referendum under your governance arrangements. 

62. Clause 17.4 states that Policy set by Referendums may overturn any Policy set by the 

Student Council as well as Policy set by the Student Members at a Student Members’ 

meeting which would include an annual Student Members’ meeting.  Clause 60 

includes a definition of “Policy”. 
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Student Members’ meetings (Clause 18) 

63. Clause 18 requires that the students’ union holds a meeting of the Student Members 

each year.  Clause 18.2 includes suggested items of business to be transacted at these 

annual meetings. Under clause 18.3, other Student Members’ Meetings can be held in 

addition to the annual Student Members’ Meeting.  These meetings are held under 

your Bye-Laws which allows you to have more flexible requirements for calling and 

holding these meetings than would be required for general meetings under CIO 

legislation. 

64. Clause 18.4 clarifies that Student Members’ meetings are not CIO Meetings for the 

purposes of CIO legislation. 

CIO Members’ Decisions (Clause 19) 

65. CIO Members can make decisions either at a meeting (called a general meeting or 

“CIO Meeting”) or by means of a written resolution.  Decisions taken at a CIO 

Meeting require either a simple majority of those voting, or a 75% majority, 

depending on the nature of the decision. Decisions taken by written resolution require 

a simple majority of the CIO Members or unanimous approval by the CIO Members, 

again depending on the nature of the decision.   

66. Given that the CIO Members and the trustees are the same people, it is more likely 

that CIO Members’ decisions will be taken by written resolution rather than at a 

specially called CIO Members’ meeting (unless the resolution requires unanimous 

approval if passed by written resolution). 

Decisions which must be made by the CIO Members 

67. Under CIO legislation, certain decisions must be made by the CIO Members, rather 

than the trustees.  These are listed in clause 19.2 and are amendments to the 

constitution of the CIO; any decision to merge or to transfer the undertaking of the 

CIO to one or more other charitable incorporated organisations; and any decision to 

wind up or dissolve the CIO.    

Duty of CIO Members 

67.1 Clause 19.3 sets out the statutory duty of the CIO Members to act in a way which 

furthers the purposes of the students’ union (set out in clause 4).   

CIO Members’ resolutions and conflicts of interests 

67.2 Clauses 19.4 and 19.5 are a reminder of the requirement that trustees who have a 

conflict of interest in any proposed CIO Members’ resolution cannot take part in the 

relevant decision: this is explained in more detail at paragraphs 141 to 152 below. 

68. This means that if a trustee has a conflict of interest in a proposed resolution of a type 

listed in clause 21.1.2 (written resolutions which must be passed unanimously by the 

CIO Members), the resolution will need to be passed at a CIO Meeting, as it will not 

be possible for all the CIO Members to agree to it. 

CIO Meetings (Clause 20) 
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69. Clauses 20.1 and 20.2 set out the majorities which are required to pass certain 

resolutions at a CIO Meeting.  Under CIO legislation, the decisions listed in clause 

20.2 require a 75% majority of the CIO Members voting at the meeting to vote in 

favour for the resolution to pass.  Other decisions require a simple majority (i.e. 51% 

of the CIO Members voting at the meeting to pass). 

Calling of CIO Meetings 

70. Clause 20.3 provides that the trustees may call a CIO Meeting at any time.  This is a 

general meeting of the students’ union’s CIO Members under CIO legislation. 

Notice of CIO Meetings 

71. 14 days’ notice of a CIO Meeting is required, although if 90% of the CIO Members 

agree, this period may be reduced.  The 14 day requirement ties in with the 

requirements of CIO legislation in relation to resolutions to amend the Constitution, to 

merge or to transfer the undertaking of the students’ union to one or more other 

charitable incorporated organisations and to wind up or dissolve the students’ union.  

It is possible to provide for a shorter notice period for other CIO Meetings but this 

would be more complicated and the CIO Constitution therefore provides for the same 

notice period for all CIO Meetings.   

72. Similarly, under CIO legislation, 90% (or anything up to 95%, if the constitution so 

provides) of the CIO Members can agree to shorter notice in relation to resolutions to 

amend the constitution, to merge or to transfer the undertaking of the CIO to one or 

more other charitable incorporated organisations and to wind up or dissolve the CIO.  

This is reflected in clause 20.5.  The percentage can be increased to anything up to 

95% if you prefer.  

73. Clause 20.6 sets out what the notice should contain.  It provides that particulars of a 

proposed resolution must be included in the notice calling the CIO Meeting.  Where a 

resolution dealing with changes to the Constitution is to be put to a CIO Meeting, the 

text of those changes should be included in the notice of the CIO Meeting.   

Quorum at CIO Meetings 

74. The “quorum” is the number of CIO Members who must be present either in person 

or by proxy for a CIO Meeting to be valid.  The quorum for general meetings will 

need to be inserted in clause 20.8.  You will want to ensure that the quorum is set at a 

level that can be easily met to ensure that you are able to hold quorate meetings. 

Chairing of CIO Meetings 

75. Under clause 20.9 the chair of the trustees presides at general meetings.  In their 

absence, clause 20.9 provides that the Deputy Chair will preside.   

Voting at CIO Meetings 

76. Clause 20.10 provides that any vote taken at a CIO Meeting must be decided on a 

show of hands of the CIO Members attending the meeting.  It would be possible to 

amend this so that your constitution allows your CIO Members to appoint proxies and 

for voting at a CIO Meeting to be by poll (i.e. a ballot) if demanded.  However, the 
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model CIO Constitution does not include these options as, given that the trustees and 

the CIO Members are the same people, it includes a very simple process for CIO 

Meetings.     

Participation in CIO Meetings by Electronic Means 

77. Clauses 20.11 and 20.12 provide a framework for holding CIO Meetings where not all 

of the CIO Members are present in the same place.  This allows meetings of CIO 

Members to be held remotely.   

Written Resolutions (Clause 21) 

78. Under clause 21, the CIO Members may also make decisions in writing.  In line with 

the requirements of CIO legislation, clause 21.1.2 provides that certain written 

resolutions must be agreed to by all of the CIO Members.  Other written resolutions 

can be passed by a simple majority of the CIO Members, under clause 21.1.1.   

78.1 Clauses 21.2 to 21.8 sets out a suggested framework for written resolutions.  This is a 

suggested procedure only and can be adapted if you wish.  Note that clause 21.5 

provides that the proposed resolution will lapse if it has not been passed within a 

period of 28 days from the date on which it is circulated. 

PART 3 

TRUSTEES 

Appointment of Trustees (Clauses 22 to 25) 

79. It is a legal requirement to include the names of the first trustees in the constitution of 

a CIO.  If your students’ union is setting up a CIO for the first time, you will need to 

insert into clause 22.1 the names of your first trustees (these will be the same trustees 

whose names are to be submitted in the application to the Charity Commission to 

form the CIO).  If your students’ union is already a CIO, you will need to list the 

names of your first trustees in clause 22.1 (as stated in your current constitution).    

80. If your students’ union is incorporating, clause 22 provides for a transitional period 

between setting up the CIO and the Effective Date when the undertaking of the 

unincorporated students’ union is transferred to the CIO.  This allows you to set up 

the CIO with a small interim board of trustees (perhaps three or four) until the 

Effective Date.  You will need to decide who will be the trustees during this 

transitional period.  Ideally, the first trustees will continue as trustees of the students’ 

union following the Effective Date but this is not essential.   

81. After the transitional period (i.e. from the day after the Effective Date onwards), those 

persons who have been elected or appointed by the existing unincorporated students’ 

union to be your trustees for your next Academic Year will become the first full board 

of trustees of the CIO.  For example, a students’ union wishes to incorporate on 31 

July 2016, which will therefore be its “Effective Date”.  It has already held its trustee 

elections for the Academic Year 2016/17 during May 2016.  The new CIO is set up in 

June 2016 with three trustees for the transitional period until the Effective Date.  

From 1 August 2016, the trustees elected in May 2016 for the 2016/17 Academic 
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Year will take office as trustees of the new CIO.  Please note that, strictly speaking, 

anyone who is properly elected in May 2016 (in our example above) but who then for 

some reason is no longer willing or able to serve on the CIO’s first full board during 

the 2016/17 Academic Year, should resign or be removed as a trustee of the CIO.  

Please also note that if your transitional board provisions are different to the 

provisions set out in clause 22, you will need to amend clause 22 accordingly.  Clause 

22 does not cater for every different situation that could arise so it is important to 

ensure that your finalised clause 22 works in practice for you. 

82. If you do not intend to have a transitional period between setting up the new CIO and 

the actual transfer of the students’ union’s undertaking to the new CIO or if your 

students’ union is already a CIO, the relevant wording in square brackets at the 

beginning of clause 22.2 can be deleted and the defined terms “Effective Date” and 

“Unincorporated Charity” can be deleted from clause 60 (Definitions). 

83. Clause 22.2 sets out the composition of the board of trustees, whilst clauses 23 to 26 

set out how and on what basis the different types of trustees are elected or appointed.  

Clauses 23 to 25 will need to be amended and/or deleted as appropriate to reflect the 

composition of your board.  If you are intending to follow the model and to include 

clause 6.4.3(c) which only permits half of your board to be paid, it is important to 

ensure that not more than half of your trustees are Sabbatical Trustees or connected 

persons.  As explained above, although the Charity Commission’s guidance is that not 

more than half of a charity’s board should receive remuneration, the Commission will 

not refuse to register a students’ union solely because a majority of its trustees is 

being paid.  However, you should be ready to explain to the Commission why you 

have diverted from what is recommended in the model and how the purposes of your 

students’ union are for public benefit. 

84. NUS recommend that you have a mix of Sabbatical, Student and Lay Trustees on 

your board, with the majority of the board being either Sabbatical or Student Trustees.  

See the NUS Students’ Union Trustee Guide for further advice on the composition of 

your board. 

85. In the unlikely event that there are vacancies on the board and the number of trustees 

falls below the minimum stated in clause 22.5, the continuing trustees will only have 

the power to arrange for the election or appointment of new trustees.  This is intended 

as a saving provision to ensure that the proceedings of the trustees are not invalidated 

should there be any vacancies on the board. 

86. Under clause 23.1, the students’ union will elect its Sabbatical Officers by secret 

cross-campus ballot.  It is important to ensure that the following details in relation to 

the Sabbatical Officers are set out in your Bye-Laws:  the particular posts or portfolios 

to which the Sabbatical Officers are elected (referred to in clause 23.1); when their 

posts in office will begin (referred to in clause 23.3); and the duties and method of 

remuneration of the Sabbatical Officers (referred to in clause 23.6). 

87. Clause 23.2 provides alternative options - under Option 1, all of your Sabbatical 

Officers will be Sabbatical Trustees; under Option 2, only some of your Sabbatical 

Officers will be Sabbatical Trustees.  
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88. Clause 23.6 states that the Sabbatical Officers will be required to enter into a contract 

of employment with the students’ union when they take up office as a Sabbatical 

Officer.  If you do not currently have contracts of employment in place for your 

Sabbatical Officers, you are strongly recommended to prepare written contracts of 

employment.  Please note the further comments on the terms of such employment 

contracts under the notes on “Removal of a sabbatical officer – employment 

considerations” below. 

89. NUS recommend that your staff are employed by the students’ union rather your 

parent institution.  Where your staff (or all of your staff other than the Sabbatical 

Trustees) are employed by the institution, complications can arise in practice (for 

example, in the areas of line management and grievance procedures) and you are 

recommended to consult with NUS. 

90. Clause 24.1 offers three alternative options for the appointment of Student Trustees.  

Option 1 allows you to elect your Student Trustees in the same way as your 

Sabbatical Trustees, i.e. by secret ballot by the Student Members.  Under Option 2, 

the Student Council elects the Student Trustees.  With both options, you will see that 

a two-stage process is suggested whereby the Student Trustees are elected from a pool 

of individuals who have been nominated by the Appointments Committee.  The 

involvement of an Appointments Committee should help to ensure that students with 

the appropriate skills needed by the board of trustees are put forward for election.  If 

you prefer not to have an intermediary stage, then Option 1 or 2 can be used and the 

wording in square brackets referring to the Appointments Committee can be deleted.  

Option 3 does not involve any elections but allows the Appointments Committee to 

appoint the Student Trustees directly; if you wish, you can require that such 

appointments must be ratified by the Student Council. 

91. Clause 24.1 also gives you the option of specifying that the Student Trustees must 

include at least one postgraduate and/or one undergraduate. 

92. Lay Trustees are appointed by the Appointments Committee (which is defined in 

clause 60).  This is to ensure that individuals with the relevant skills and expertise are 

brought onto the board to support and govern alongside the Sabbatical and Student 

Trustees.  Clause 25.1 contain the option of having any such appointments ratified by 

the Student Council. 

93. Clause 25.2 states that Lay Trustees shall remain in office “for up to four years”.  This 

gives you the flexibility of staggering the retirement of your Lay Trustees by, for 

example, appointing one for two years, one for three years and one for four years.  

This has the advantage of ensuring that all of your Lay Trustees do not retire at the 

same time and will enable you to ensure a balance between continuity and renewal. 

94. As with the Sabbatical Trustees, it is important to ensure that your Bye-Laws set out 

when the Student and Lay Trustees will begin their terms of office. 

Disqualification, Resignation and Removal of Trustees (Clause 26) 

95. Clause 26 provides for any type of trustee to be removed in a number of fairly 

standard situations that would normally appear in a charity’s governing document.  
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You will need to review these situations to ensure that you are happy to retain each of 

them.  Please note the comments below. 

96. Under clause 26.1, a trustee will cease to be a trustee if they are disqualified by law 

from being a charity trustee.  Section 178 of the Charities Act 2011 disqualifies a 

person from acting as a trustee of a charity in a number of situations, including where 

that person: 

(a) has been convicted of any offence involving dishonesty or deception; 

(b) has been adjudged bankrupt or has made a composition or arrangement with 

their creditors and has not been discharged in either case; 

(c) has been removed as a trustee of a charity by order of the Charity Commission 

or by the High Court on the grounds of misconduct or mismanagement in the 

administration of a charity; or 

(d) is subject to a disqualification order under the Insolvency Act 1986. 

97. Please note that under clause 26.2, if a Sabbatical Trustee ceases to be or resigns as a 

Sabbatical Officer or an employee, they will automatically cease to be a Sabbatical 

Trustee. 

98. Clause 26.5 only permits a trustee to resign where there are at least four trustees 

remaining in office.  This is because trustees are not allowed to resign from their 

trusteeships and leave no one in charge of the charity.  It is important that the number 

inserted in clause 26.5 is the same as that set for your quorum for trustees’ meetings 

in clause 43 to ensure that quorate trustee meetings can still be held. 

99. Where a trustee becomes too ill or infirm to be expected to continue with the 

responsibilities of trusteeship, it may be helpful for the trustees to have a power to 

remove the relevant trustee in such circumstances.  This is included in clause 26.6. 

100. It is fairly standard for the trustees of a charity to have the ability to remove a trustee 

who is consistently absent from meetings without good reason.  This is set out in 

clause 26.7.  The appropriate number of meetings to insert in this clause will depend 

on how often the board is to meet each year. 

101. Under clause 27, any type of trustee can be removed by a vote of no confidence 

passed by either the Student Members or the Student Council.  If the latter is not to 

have a power to remove the trustees, clause 27.2 can be deleted.  Clause 27.2 offers 

two options for removal by the Student Council.  Option 1 allows the Student Council 

to remove a trustee without any mandate from the Student Members, while Option 2 

requires any vote of no confidence to be triggered by the Student Members. 

102. Clause 28 allows the trustee board to remove a Lay Trustee.  There is no power 

included in the CIO Constitution for the board to remove a Sabbatical or Student 

Trustee.  The view of NUS is that these types of trustees are elected by the Student 

Membership and should therefore only be removed by the Student Membership.  If, 

however, you wish your board to have the ability to remove a Sabbatical or Student 

Trustee, it is recommended that only the other elected trustees (i.e. the Sabbatical and 
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Student Trustees) can vote to remove the relevant Sabbatical or Student Trustee.  Any 

Lay Trustees should not have a vote. 

Removal of a sabbatical officer – employment considerations  

103. If one of your Sabbatical Trustees ceases to be a trustee (under either clause 26 or 27), 

they will not automatically cease to be employed as a Sabbatical Officer.  You may be 

happy for the sabbatical to continue as a Sabbatical Officer, though they are no longer 

a Sabbatical Trustee.  However, if you want the sabbatical to be removed as a 

Sabbatical Officer as well as a Sabbatical Trustee, the students’ union will need to 

terminate their employment.  This will need to be achieved separately from the 

process which led to the sabbatical ceasing to be a trustee. 

104. Normal unfair dismissal rights do not apply to employees with less than two years’ 

service.  Be aware that the sabbatical may be able to link service with the students’ 

union which was served before they became a sabbatical.  For example, if they were 

employed to work in the students’ union bar or shop in the period preceding their 

election and appointment as a sabbatical.  The length of service of the sabbatical who 

ceased to be a trustee may impact therefore on the process the students’ union chooses 

to follow to effect the termination of employment.  However, students’ unions may 

elect to follow a formal process even where, in strict employment law terms, it is not 

needed.  At a minimum that process would normally involve the following: 

(a) Inviting the sabbatical to a meeting to discuss the possible termination of their 

employment in light of their having ceased to be a trustee; 

(b) Holding that meeting, at which the sabbatical has a right to be accompanied by 

a work colleague or trade union representative;  

(c) Informing the sabbatical of the students’ union’s decision and providing a 

right of appeal; and 

(d) Hearing any appeal which is made. 

105. Before effecting any dismissal, it will also be necessary to consider whether some 

other type of employment claim could be brought – such as discrimination or a claim 

for detriment/dismissal for whistleblowing.  Claims of this nature do not require the 

employee to have two years’ service.   If there is any such risk, a different process 

may be required. 

106. It is important to remember that the sole purpose of carrying out the dismissal process 

is to formally end the sabbatical’s employment as an employee of the students’ union 

in accordance with employment law rules.  It is not being used as a process by which 

the sabbatical can challenge and overturn a vote of no-confidence by the Student 

Members or by the Student Council.  The right of appeal – an intrinsic part of a fair 

dismissal process – would simply be to appeal against the decision to dismiss the 

sabbatical from employment by the students’ union and would not be capable of 

affecting the decision made under the Constitution to remove the sabbatical as a 

trustee. 



214099/0001/001337653/Ver.02 

20 

107. The removal of the sabbatical as an employee will be significantly easier if their 

contract of employment states clearly that the employment may cease if the sabbatical 

is removed under the CIO Constitution as a trustee. 

Removal of Elected Officers (Clause 29) 

108. Clause 29 deals with the removal from office of Elected Officers, i.e. Sabbatical 

Officers and Part-Time Officers.  Clause 29 emphasises that in the case of the 

removal of a Sabbatical Officer, the relevant employment law procedures must be 

considered and followed first before the motion of no confidence in the Sabbatical 

Officer is passed by the Student Members or the Student Council.  For example, this 

may involve an investigation and the right of the sabbatical to have their say before 

the matter is put to the student vote.  Provided the process leading up to the vote of no 

confidence is fair, then dismissal in this way should not normally give rise to a 

successful claim of unfair dismissal.  In any event as unfair dismissal rights only 

apply to employees with at least two years’ service, a removed sabbatical will only 

rarely be able to bring a claim for unfair dismissal in practice.  Even where they are 

entitled to bring such a claim, the remaining time during which they would be capable 

of being an employee is so short that the financial risk for the union of a claim being 

upheld is low.  Nonetheless, students’ unions are recommended to ensure that the 

employment contracts for their sabbaticals dovetail with their constitution and state 

that dismissal as a result of a vote of no confidence by the students is possible and 

could lead to the termination of their employment.  Appropriate employment law 

advice should always be sought when such dismissals are contemplated.  Please note 

that if a Sabbatical Officer is removed as an Elected Officer in accordance with clause 

29, they will also cease to be a Sabbatical Trustee. 

Replacement of Trustees (Clause 30) 

109. Clause 30.1 provides that where a Sabbatical Trustee is removed for whatever reason 

before the start of the Academic Year, the resulting vacancy will be filled in 

accordance with the Bye-Laws.  It is important to remember that under the Education 

Act 1994, Sabbatical Trustees can only be elected by a secret cross-campus ballot as 

they are major union office holders.  Do also remember that if a Sabbatical Trustee is 

removed before the start of the Academic Year, they may have been offered an 

employment contract and they may have accepted it.  It will therefore be necessary to 

terminate that contract – on which see paragraphs 103 to 107 above. 

110. Clause 30.2 deals with the situation where a Sabbatical Trustee is removed for 

whatever reason during the Academic Year.  Option 1 provides that the vacancy will 

remain until the next elections are held.  With Option 2, the vacancy will be filled in 

accordance with the Bye-Laws.  As mentioned above, Sabbatical Trustees must be 

elected by a secret cross campus ballot as they are major union office holders under 

the Education Act.  It would not be possible therefore for the trustees or the Student 

Council to simply appoint an individual who has not been elected in this way as a 

replacement Sabbatical Trustee.  However, if you have sabbatical officers who have 

been elected in the normal way by a secret cross-campus ballot but who are not 

trustees, then one of those sabbatical officers could be elected by the trustees or the 

Student Council as a replacement Sabbatical Trustee.  As they have already been 
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elected by a secret cross-campus ballot, the requirements of the Education Act will 

have been met. 

111. Option 2 in clause 30.2 also states that the replacement trustee may assume the 

outgoing Sabbatical Trustee’s sabbatical responsibilities but there is no requirement 

for them to do so.  The new trustee is simply required to act as trustee therefore, even 

though the removed Sabbatical Trustee will have vacated office as both a sabbatical 

officer and a trustee.  This gives you flexibility depending on how far into the 

Academic Year the Sabbatical Trustee is replaced, as it may not always be possible 

for the replacement to assume the sabbatical duties as well as the trustee duties. 

112. Following on from this point, special care must be taken if, following the departure of 

a Sabbatical Trustee, you would like the remaining Sabbatical Trustees to take on the 

sabbatical functions of the departing Sabbatical Trustee.  Although the Board could 

certainly ask the remaining Sabbatical Trustees to take on the functions of a departing 

Sabbatical Trustee, it is unlikely that they could enforce this upon the Sabbatical 

Trustees as this would amount to a unilateral change in their job descriptions.  Any 

redistribution of a Sabbatical Trustee’s sabbatical functions would therefore need the 

consent of those Sabbatical Trustees who are being asked to take on any additional 

duties.  It may be that there is wording in your Sabbatical Trustees’ contracts of 

employment which states that the Sabbatical Trustee may be required to assume 

additional duties to those set out in the job description as necessary from time to time.  

Even if that is the case, any such instruction would still need to be given in a 

reasonable manner so as not to amount to a breach of trust and confidence, but it 

would give the Board the necessary power to require an existing Sabbatical Trustee to 

take on extra duties that are necessary to ensure the good running of the students’ 

union. 

113. There are two options for the replacement of a Student Trustee set out in clause 30.3.  

If your Student Trustees are elected by cross campus ballot by the Student Members 

(i.e. Option 1 under clause 24.1), it is recommended that you choose Option 1 in 

clause 30.3.  This allows a replacement Student Trustee to be elected either by cross 

campus ballot or by the Student Council.  As Student Trustees are not major union 

office holders, the Student Council (or indeed the trustees) can elect replacement 

Student Trustees and the power to do so may be useful where it is not practical to hold 

an election. 

114. If your Student Trustees are to be elected by the Student Council (i.e. Option 2 under 

clause 24.1), it is recommended that you choose Option 2 in clause 30.3 which 

provides that Student Trustees will be replaced in the same way in accordance with 

clause 24.1. 

115. Any Lay Trustees will be replaced in the same way as they are usually appointed, i.e. 

either by the Appointments Committee alone or by the Appointments Committee and 

the Student Council (depending on with which method of appointment you have 

chosen). 

Trustees’ general authority (Clause 31) 

116. The remit of the board’s powers are set out in clause 31.  The trustees are the charity 

trustees of the students’ union, and as such have ultimate responsibility for the good 
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administration and running of the students’ union.  Clause 31.3 makes it clear that the 

board can overrule any decision or Policy set by the students in certain limited 

situations, namely where there are legal or financial issues at stake or the trustees do 

not consider the Student Members’ decision to be in the best interests of the students’ 

union. 

117. Clause 31.5 is a saving provision to ensure that any defects in the appointment or 

election of trustees do not invalidate actions of the trustees.   

118. It is important to bear in mind that clause 31.5 will not prevent the Returning Officer 

from picking up and investigating any irregularities in the elections of trustees.  As 

elections are usually held a number of months before the elected trustees actually take 

office, there is likely to be ample time during which any irregularities can be 

investigated and remedied if necessary. 

Trustees may delegate (Clause 32) 

119. It is a general principle that trustees must manage their charity personally and may 

only delegate their functions in accordance with the provisions of their governing 

document.  Clause 32 gives fairly wide powers to delegate, but in exercising these 

powers (as with all their powers) the trustees must act reasonably and prudently. 

Committees (Clause 33) 

120. Clause 33.1 provides for the establishment of committees, and covers the functions 

and reporting requirements of those committees.  If you wish, you can specify in 

clause 33.2 any standing committees of the board that you are intending to establish.  

This is not an exhaustive list however and you may create new committees that are 

not referred to in clause 33.2. 

121. Clause 33.3 deals with the delegation of financial matters to a committee and requires 

that at least one trustee must sit on any such committee.  Clause 33.3 also requires at 

least one trustee to sign or agree to cheques or payments over a certain amount – such 

amount to be set out in the Bye-Laws.  For larger students’ unions, NUS recommend 

that all cheques or payments over £2,000 require a trustee signature or agreement.  

For smaller students’ unions, NUS recommend that the threshold is £1,000. 

122. If you do not have specific Bye-Laws governing the meetings and proceedings of a 

particular committee, clause 33.4 provides that that committee shall be governed by 

the provisions in the Constitution that regulate meetings of the Trustees in so far as 

they are applicable. 

Delegation of day-to-day management powers to the Chief Executive (Clause 34) 

123. Clause 34 deals with delegation to the Chief Executive. 

The Executive Committee (Clause 35) 

124. Clause 35.1 sets out the composition of the Executive Committee.  If your Executive 

Committee consists of individuals in addition to the Sabbatical Officers and the Part-

Time Officers, they should be clearly listed in clause 35.1.3.  Clause 35 has been 
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drafted with the added flexibility of allowing the trustees to change the composition 

of the Executive Committee if they wish to do so. 

125. Clause 35.2 describes the role of the Executive Committee.  You may wish to amend 

clause 35.2 to reflect the responsibilities of your Executive Committee as these can 

vary between students’ unions. 

126. Clause 35.3 acknowledges that the members of the students’ union’s senior 

management team may be invited to attend meetings of the Executive Committee. 

Trustees’ meetings (Clause 37) 

127. Clause 37 requires the trustees to meet at least four times each year.  This can be 

amended to reflect your current arrangements, but the Charity Commission would 

normally expect trustees to meet at least four or five times a year in order to 

effectively govern the charity. 

Length of notice (Clause 39) 

128. The length of notice required for trustee meetings is normally seven clear days, as 

suggested in clause 39.  This clause also allows the trustees to call a meeting on 

shorter notice in urgent circumstances. 

Service of notice (Clause 41)  

129. Clause 41 must be adapted to indicate whether notice of trustees’ meetings should be 

given in writing (which would include by email) or whether written notice is not 

required – this would allow trustees’ meetings to be called by telephone call, for 

example.   

Participation in Trustees’ meetings (Clause 42) 

130. Clause 42 allows trustees to hold meetings by conference call should they wish to.   

Quorum for Trustees’ meetings (Clause 43) 

131. Clause 43 is an important provision and sets the quorum necessary for a valid board 

meeting.  Where you will have a transitional period between setting up the CIO and 

transferring the students’ union’s undertaking to the CIO, clause 43 provides that the 

quorum will be two until the Effective Date – if your students’ union is already a CIO 

then you should delete this.  Thereafter, the quorum may be fixed by the trustees and 

if it is not so fixed clause 43.2 currently suggests a quorum of four trustees, which 

must include at least two Sabbatical Trustees.  You may wish to amend this, for 

example to state that at least one Student Trustee is also required for a valid quorum.  

It is important to ensure that a quorate meeting can still be held where some or all of 

the trustees have a conflict of interest (for example, where the board is setting 

sabbatical remuneration, all the Sabbatical Trustees will have a conflict).  Clause 43.2 

suggests that the quorum is simply four in such circumstances.  If however you have a 

small board, say of only 8 trustees, then you may wish to reduce this quorum to two 

or three. 
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Chair and Deputy Chair (Clause 44) 

132. Under clause 44.1, the President is the Chair of the Trustees.  NUS recommend that 

the Chair of the Board of Trustees is the President of the students’ union.  NUS also 

recommend that a Deputy Chair is appointed to support the President in their role as 

the Chair. 

133. Clause 44.2 contains two options for the Deputy Chair.  Option 1 states that the 

Deputy Chair will be a Lay Trustee, while Option 2 simply states that the Deputy 

Chair will be a Trustee.  As the role of the Chair can often be a demanding one, NUS 

recommend Option 1 as this will hopefully enable someone with experience of 

chairing board meetings to be appointed Deputy Chair and use that experience to 

support the President. 

Casting vote (Clause 45) 

134. Clause 45 is a fairly standard provision and gives the chair of the meeting (which will 

usually be the President) a casting vote at trustee meetings. 

135. Clause 45.2 is a reminder that, if the person chairing the meeting has a conflict of 

interest regarding a matter that is being voted on and accordingly under clause 45.2 

they cannot count towards the quorum or vote, then they will not have a casting vote 

in respect of that matter either.   

Decisions without a meeting (Clause 46) 

136. Clause 46 includes two alternative options for trustee decision making outside 

meetings.   

137. Option 1 (set out in clauses 46.1 to 46.3) allows trustees to make a unanimous 

decision without holding a meeting if they all indicate to each other by any means that 

they share a common view on a matter.  This may be useful where decisions need to 

be made in between meetings.  It means that a decision is valid if, for example, some 

of the trustees indicate their agreement by email, while others are consulted by 

telephone.  However, it is important that appropriate records are kept of trustees’ 

decisions. 

138. Clause 46.3 provides a framework for making decisions outside meetings pursuant to 

clause 46.1 but you do not have to include this if you want to leave things more 

flexible. 

139. Option 2 (set out in clauses 46.4 to 46.9) sets out a mechanism for taking majority 

decisions without a trustees’ meeting.  Majority decision making may be useful for 

taking urgent decisions, but it comes with a health warning as there are concerns that 

this procedure could be open to abuse and enable a number of trustees to make 

decisions whilst deliberately excluding other trustees from participating in the 

decision-making process.  In addition, you may not feel it is appropriate to allow 

majority decisions to be made without a meeting, because such a decision may not 

involve the same level of discussion and sharing of views as would take place at a 

meeting. 
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140. In light of the above, if you decide to adopt Option 2, you may wish to review it after 

a period of time to see whether it is used in practice and whether it is causing any 

difficulties.  You may also wish to consider drafting a policy setting out in more detail 

how majority decisions must be dealt with in practice.  Option 2 is fairly brief so there 

may be issues that will arise in practice that are not currently addressed by it.  Option 

2 gives you the option of requiring either a simple majority or a two thirds majority 

for any decisions made outside of a meeting.  Due to the potentially controversial 

nature of majority decision making outside meetings, you may wish to require the 

agreement of a two thirds majority of the trustees to any decisions that are made 

outside of a meeting.  The wording in square brackets in clause 46.8 setting out how 

the decision-making process will work is optional but you may find it helpful to 

include this detail in your Constitution or Bye-Laws.  If you are uncomfortable with 

majority decisions outside of trustee meetings, Option 2 should be deleted. 

Conflicts of interest (Clause 47) 

141. Clause 47 deals with the management of conflicts of interest.  CIO legislation sets out 

a fairly strict framework for dealing with disclosure of Trustees’ interests and 

management of conflicts – stricter than the regime that applies to charitable 

companies.  There is not a great deal of flexibility to change the provisions included 

here. 

142. Clause 47.1 makes it clear that trustees should disclose any material interest (direct or 

indirect) which they have in a proposed transaction or arrangement with the students’ 

union.  They should also disclose any interest (direct or indirect) or duty which does 

or may conflict with the interests of the students’ union or their duties to the students’ 

union.  There is no definition of “material” so the Trustees should take a 

commonsense approach.  This ties in with the CIO legislation which prevents trustees 

from taking a personal benefit from a transaction or arrangement unless they have 

disclosed any material interest they have to the other trustees in advance.  It is 

therefore very important that clause 47.1 is adhered to. 

143. There is no definition of “interest” or “conflict of interest”:  again, trustees should 

take a commonsense approach to whether a situation gives rise to an interest and a 

conflict.  A conflict of interest would include a situation where a trustee had a conflict 

of duties or a conflict of loyalties. 

144. It is a further requirement of CIO legislation that a trustee who would benefit 

personally (whether directly or indirectly) from a transaction or arrangement which 

the students’ union proposes to enter into must not take part in the making of any 

decision about entering into that transaction or arrangement and must not be counted 

in the quorum in relation to any relevant decision.  Clauses 47.2 and 47.3 contain 

procedures which reflect this requirement. 

145. Under clause 47.2, where a trustee’s interest or duty cannot reasonably be regarded as 

giving rise to a conflict of interest or duties, the relevant trustee may take part in the 

decision-making process as normal.  If there is any doubt over whether or not a 

conflict exists, the unconflicted trustees will decide the matter.  Clause 47.2 does, 

however, make it clear that approval of trustee expense policies, payment of 

premiums for trustee indemnity insurance and receipt of benefits by a trustee in their 
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capacity as a beneficiary are presumed not to give rise to a conflict of interest, so long 

as all of the trustees have the same interest.   

146. If, however, a Trustee has an interest or duty which could reasonably be regarded as 

likely to give rise to a conflict of interest, then under clause 47.3 they cannot be 

counted as part of the quorum for that part of the meeting, must withdraw during the 

vote and have no vote on the matter.  They may, however, remain for discussions if 

the other Trustees think this is necessary to inform the debate. 

147. You should note that the above procedures for managing conflicts apply to all 

decisions made by trustees whether at a meeting or by unanimous (or majority) 

decision outside a meeting.  The effect of the procedures is that if your constitution 

allows for unanimous decision making without a meeting (Option 1 set out in clause 

46), then it is not possible to follow this process if one or more trustees has/have a 

conflict.  This is because the trustee has no vote and therefore the decision cannot be 

unanimous.  If you have opted for majority decisions outside of a meeting (Option 2 

set out in clause 46), you will need to ensure that a quorum of trustees can still 

participate in the decision-making process despite any trustees being conflicted out of 

the process. 

148. When managing conflicts of interests, it is important that the trustees are able to tell 

and manage the differences between the different types of interest that can arise.  For 

example, it is helpful to recognise that a potential conflict of interest is not the same 

as an actual conflict of interest or a material conflict of interest.  It is also helpful to 

distinguish a “conflict of loyalty” from a “conflict of interest”.  The first might arise 

where a trustee has a perspective on a particular issue derived from two positions 

held.   

149. If, for example, one of the trustees of the students’ union is also a trustee of another 

local educational charity and the students’ union is considering whether or not to 

make a grant to that charity, there could be a conflict of loyalty for that trustee.  If 

however one of the trustees is also the officer elected to represent welfare and the 

trustees are deciding whether or not to cut the welfare budget, the Welfare Officer 

would not have a conflict of interest or loyalty and could vote on the matter.  As a 

trustee, they would be required to make a decision in the best interests of the students’ 

union as a whole.   

150. It is also helpful to keep in mind when managing conflicts of interest that an 

individual being in two positions can actually mean that there is a coincidence of 

interest that outweighs any issue relating to the potential for conflict of interest. 

151. As a matter of good governance, the students’ union should have a conflicts of 

interest policy which goes into more detail about how conflicts should be dealt with.  

The policy can include model forms for trustees to declare their interests and also a 

model register of trustee interests. 

152. The restrictions in CIO legislation on voting by trustees with a conflict of interest, 

which are described above, apply equally to CIO Members’ resolutions, if the trustee 

in question is also a CIO Member – the CIO Constitution refers to this in clause 19.4.   
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Register of Trustees’ interests (Clause 48) 

153. Clause 48 imposes a requirement to keep a register of trustees’ interests.  Although 

this is not a legal requirement, it is best practice to do so. 

PART 4 

STUDENT COUNCIL 

Student Council (Clause 49) 

154. Clause 49 sets out the key powers of the Student Council.  If any of your Student 

Council’s main powers are not reflected in clause 49, these can be inserted.  If the 

Student Council does not appoint your associate members, clause 49.1.5 should be 

deleted. 

155. The composition and proceedings of the Student Council shall be dealt with in the 

Bye-Laws. 

PART 5 

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS PROVISIONS 

Bye-Laws (Clause 50) 

156. Clause 50 gives the Trustees and the Student Council power to jointly make and 

amend Bye-Laws which will contain the detail of how the students’ union will work 

in practice.  These could be called rules or regulations rather than Bye-Laws. 

157. Unlike amendments to the Constitution, any amendments to the Bye-Laws do not 

require the consent of the parent institution. 

158. It is important to ensure that the Bye-Laws are consistent with the Constitution and do 

not, for example, give the trustees or the Student Council powers that go beyond what 

is set out in the Constitution.  It is recommended that any defined terms used in the 

Constitution are also used in the Bye-Laws, again to ensure consistency between the 

two.  You can contact NUS for advice and support in drafting your Bye-Laws. 

159. Below is a list of the types of matters that would normally be covered in the Bye-

Laws: 

(a) Membership, including the rights and obligations of any associate 

memberships, and details of how to opt out of membership; 

(b) Roles and responsibilities of the trustees, including details of when their terms 

of office begin; 

(c) Sabbatical Officers – details of the different portfolios/posts, their duties and 

responsibilities, when their term of office begins, method of remuneration; 
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(d) Committees – the composition and proceedings of committees of the board, 

for example the Executive Committee, the Appointments Committee, the 

Finance Committee, the Remuneration Committee; 

(e) Appeals Panel – selection of its members and details of its procedures; 

(f) Student Council – composition and proceedings; 

(g) Elections (of the Sabbatical and Student Trustees); 

(h) Procedure for conducting Referendums; 

(i) Complaints procedure; and 

(j) Clubs and Societies. 

Communications by and to the Union (Clause 51) 

160. Clause 51 deals with communications.  Clauses 51.2 and 51.3 provide for how a CIO 

Member or trustee may communicate with the students’ union.  Clauses 51.4 and 51.5 

provide for communications by the students’ union to CIO Members or trustees.   

161. The students’ union can communicate with CIO Members or trustees by post, without 

seeking prior consent from the recipient.  The students’ union can also communicate 

with CIO Members or trustees by email or via a website if the CIO Member or trustee 

has agreed or is deemed to have agreed and, in the case of a website, reasonable steps 

have been taken to promptly notify CIO Members and trustees of the communication.   

162. Under clause 51.5, a CIO Member or trustee is deemed to have agreed to receiving 

communications from the students’ union by email unless they have “opted out” from 

receiving communications from the students’ union by email.  It is possible to delete 

the wording in square brackets in clause 51.5 and not allow CIO Members/trustees the 

option to opt out from receiving emails from the students’ union.  This is likely to 

make the students’ union easier to administer but could be considered unfair to CIO 

Members/trustees who do not wish to be contacted by email.     

163. Clause 51.7 provides that if the Union sends a communication by email, it will not be 

treated as having agreed to accept a response by email unless the document or 

information specifically states that the students’ union agrees to accept responses by 

email and gives an address to which responses may be sent by email – this overrides 

regulation 51 of the General Regulations.  You will need to ensure that all 

communications by the Union include a clear statement of how recipients may 

respond.   

164. Clause 51 also contains provisions dealing with when documents are deemed to be 

served. 

165. Under clause 51.11, the students’ union can send or supply any document or 

information to Student Members in any way it thinks fit, including by email or via 

website.   
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166. It is recommended that when new students are enrolling with your parent institution, 

they be informed of the types of information and documents that will be sent to them 

by the students’ union via their institution email address and the students’ union 

website.  You may need to seek legal advice to ensure that the enrolment form used 

by the institution deals appropriately with the students’ membership of the students’ 

union (and their right to opt out), communications with the students, and the holding 

and use of their data. 

Secretary (Clause 52) 

167. Clause 52 deals with the secretary – it not a requirement to have a formally appointed 

secretary. 

Minutes (Clause 53) 

168. Clause 53 deals with record keeping.   

Keeping of Registers (Clause 54) 

169. Clause 54 reflects the requirement under CIO legislation for CIOs to keep a register of 

CIO Members and Trustees.   

Records and accounts (Clause 55) 

170. All registered charities with income over £10,000 must send accounts, an annual 

report and an annual return to the Charity Commission within 10 months of the end of 

the financial year.  The students’ union’s accountants will obviously assist you with 

the preparation of your accounts, taking account of the required accounting standards.  

For further information on your reporting and accounting obligations, please contact 

NUS. 

Irregularities (Clause 56) 

171. Clause 56 is a saving provision which prevents proceedings or resolutions being 

invalidated by accidental technical issues. 

Contracts and documents (Clause 58) 

172. Clause 58 deals with how the students’ union can execute documents (such as 

contracts).  Specifically, clause 58.2 provides that where document is executed by the 

students’ union it must be signed by at least two trustees.  Note that it would still be 

possible for one trustee (or a member of staff, for instance) with appropriate authority 

to enter into agreements on behalf of the students’ union (see clause 58.1).   

Definitions and Interpretation (Clause 60) 

173. The start and end dates of your Academic Year will need to be inserted in clause 

60.1.1.  If your Academic Year is divided into three trimesters rather than two 

semesters, clause 60.1.1 will need to be amended to reflect this. 
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174. You may wish to amend the composition of the Appointments Committee in clause 

60.1.4.  Alternatively, you could delete the wording in square brackets and deal with 

the composition of the Appointments Committee in the Bye-Laws. 

175. NUS recommend that the Chair of the Board of Trustees (as defined in clause 60.1.7) 

is the President of the students’ union.  For further comment on this, see the NUS 

Students’ Union Trustee Guide. 

176. The “Chief Executive” is defined in clause 60.1.9.  You may prefer to use the term 

“General Manager” or “Director” instead.  The Constitution assumes that the Chief 

Executive is employed by the students’ union rather than the institution, and the 

definition therefore states that the Chief Executive is appointed by the Trustees. 

177. Delete the definition of “Effective Date” in clause 60.1.21 if your students’ union is 

already a CIO or it is incorporating as a CIO but is not allowing for a transitional 

period between establishing the CIO and transferring the unincorporated students’ 

union’s undertaking to the new CIO.   

178. Clause 60.1.23 defines the “Executive Committee”.  You may need to amend this 

definition if your Executive Committee consists of other individuals in addition to the 

Sabbatical Officers and the Part-Time Officers, for example senior management.  If 

this is the case, any additional members of the Executive Committee should be clearly 

defined. 

179. If you do not intend to have Lay Trustees, the definition in clause 60.1.26 will need to 

be deleted.  NUS recommend that students’ unions should consider having some Lay 

Trustees on their boards.  See the NUS Students’ Union Trustee Guide. 

180. Clause 60.1.38 defines the Student Council.  You may prefer to call this body the 

“Student Assembly”, “Union Council”, “Guild Council” or some other appropriate 

term. 

181. If you do not intend to have Student Trustees, the definition in clause 60.1.39 will 

need to be deleted.  NUS recommend that students’ unions have non-officer Student 

Trustees on their boards.  See the NUS Students’ Union Trustee Guide. 

182. The definition of Subsidiary Company in clause 60.1.41 will need to be deleted if you 

have deleted clause 6.5. 

183. If the students’ union is incorporating, the name of the unincorporated union will need 

to be added at clause 60.1.43. 

184. The name of your parent institution is to be inserted in clause 60.1.46 together with 

details of when and how it was established. 

Published: [ ] 2016 
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Annex 1 – CIO legislation requirements 

 

The table below indicates which clauses of the CIO Constitution contain the mandatory provisions required by law. 

 

References to “the 2011 Act” are to the Charities Act 2011.  References to “the General Regulations” are to the Charitable Incorporated 

Organisations (General) Regulations 2012. 

 

Required content Relevant legislative provision Clause in the NUS CIO Constitution 

The name of the CIO Section 206(1) 2011 Act Clause 2: Name 

The purposes of the CIO Section 206(1) 2011 Act Clause 4: Objects 

Whether the CIO’s principal office 

is in England or in Wales 

Section 206(1) 2011 Act Clause 3: National location of principal office 

Whether or not the CIO’s members 

are liable to contribute to its assets 

if it is wound up, and (if they are) 

up to what amount 

Section 206(1) 2011 Act Clause 7: Liability of Members 

Provision about who is eligible for 

membership, and how a person 

becomes a member 

Section 206(2) 2011 Act Clause 14: Trustees as CIO Members 

Provision about the appointment of 

one or more persons who are to be 

charity trustees and about any 

conditions of eligibility for 

appointment 

Section 206(2) 2011 Act Clause 22: Appointment of Trustees 

Provisions containing directions 

about the application of property of 

the CIO on its dissolution 

Section 206(2) 2011 Act Clause 8: Dissolution 

The names of the persons who are 

to be the first charity trustees of the 

CIO 

Regulation 13(1) General 

Regulations 

Clause 22.1: Appointment of Trustees 
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Provision about how a charity 

trustee of the CIO retires from 

office 

Regulation 13(3) General 

Regulations 

Clause 26.5: Disqualification, Resignation and Removal of 

Trustees 

Provision about the other 

circumstances in which a charity 

trustee of the CIO will cease to hold 

office and in particular, if the CIO’s 

constitution permits its members to 

remove a charity trustee from office, 

the circumstances in which a charity 

trustee may be removed from office 

and the procedure for doing so 

Regulation 13(3) General 

Regulations 

Clauses 26,27,28,29: Disqualification, Resignation and 

Removal of Trustees 

If the CIO’s constitution requires 

more than one charity trustee to be 

in office for the business of the CIO 

to be discharged, the constitution 

must make provision  indicating the 

minimum number of charity trustees 

that are to be in office to enable its 

business to be discharged 

Regulation 13(12) General 

Regulations 

Clause 22.5: Minimum number of Trustees 

Provision about the holding of 

meetings of the charity trustees 

Regulation 13(3) General 

Regulations 

Clause 37: Trustees’ meetings 

Provision about the procedure for 

calling meetings of the charity 

trustees  

Regulation 13(3) General 

Regulations 

Clause 38: Calling a Trustees’ meeting 

Provision about the appointment of 

a chair of meetings of the charity 

trustees  

Regulation 13 (3) General 

Regulations 

Clause 44: Chair and Deputy Chair 

Provision about the quorum for 

meetings of the charity trustees 

Regulation 13(3) General 

Regulations 

Clause 43: Quorum for Trustees’ meetings 

If the charity trustees are to have the 

right to demand a poll, provision 

Regulation 13(3) General 

Regulations 

N/A 
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about the exercise of that right and 

the manner in which the poll is to be 

conducted 

If a CIO’s constitution is to permit 

its charity trustees to make 

decisions at a meeting otherwise 

than by voting on resolutions, 

provision as to the alternative 

process by which the charity 

trustees may make decisions at a 

meeting 

Regulation 13(13) General 

Regulations 

N/A 

If a CIO’s constitution is to permit 

its charity trustees to make 

decisions otherwise than at a 

meeting, provision as to the 

alternative process by which the 

charity trustees may make decisions 

otherwise than at a meeting 

Regulation 13(14) General 

Regulations  

Clause 46: Unanimous/Majority decisions without a meeting 

Provision about the extent to which 

a charity trustee may, if at all, 

benefit personally from any 

arrangement or transaction entered 

into by the CIO 

Regulation 13(3) General 

Regulations 

 

Clause 6: Limitation on private benefits 

Provision about how a member 

retires from membership  

Regulation 13(3) General 

Regulations 

Clause 15: Termination of CIO Membership 

Provision about the other 

circumstances in which, and method 

by which, a member’s membership 

of the CIO may or must be 

terminated 

Regulation 13(3) General 

Regulations 

Clause 15: Termination of CIO Membership 

Provision about the procedure for 

calling general meetings  

Regulation 13(3) General 

Regulations 

Clause 20: CIO Meetings 
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Provision about the appointment of 

a chair of general meetings  

Regulation 13(3) General 

Regulations 

Clause 20.9: Chairing of CIO Meetings 

Provision about the representation at 

general meetings of any body 

corporate who is a member of the 

CIO 

Regulation 13(3) General 

Regulations 

N/A 

Provision about the quorum for 

general meetings 

Regulation 13(3) General 

Regulations 

Clause 20.8: Quorum at CIO Meetings 

If the members of the CIO are to 

have the right to demand a poll, 

provision about the exercise of that 

right and the manner in which a poll 

is to be conducted 

Regulation 13(3) General 

Regulations 

Clause 20.10: Voting at general meetings 

If the constitution permits the CIO’s 

members to appoint a proxy, 

provision about the way in which a 

member makes such an 

appointment, the rights of the proxy 

and the termination of such an 

appointment 

Regulation 13(5) General 

Regulations 

N/A 

If the constitution permits the CIO’s 

members to vote by post, provision 

about the circumstances in which, 

and the way in which, such votes 

may be given 

Regulation 13(6) General 

Regulations 

N/A 

If the constitution permits the CIO’s 

members to make decisions at a 

general meeting otherwise than by 

voting on resolutions, provision as 

to the alternative process by which 

the members may make decisions at 

a general  meeting 

Regulation 13(7) General 

Regulations 

N/A 
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If the constitution permits the CIO’s 

members to make decisions 

otherwise than at a general meeting, 

provision as to the alternative 

process by which the members may 

make decisions otherwise than at a 

general  meeting 

Regulation 13(8) General 

Regulations 

Clause 21: Written resolution 

If the members are to have different 

voting rights, the constitution must 

state the voting rights which are to 

attach to each class of member 

Regulation 13(9) General 

Regulations 

N/A 

If the members of the CIO are to be 

treated, as a result of becoming 

members, as having agreed to 

receive communications from the 

CIO by electronic means, the 

constitution  must include a 

statement to this effect and 

provision setting out, as a result of 

the deemed agreement, the 

circumstances in which the 

members will receive 

communications by electronic 

means from the CIO 

Regulation 13(10) General 

Regulations 

Clause 51: Communications  

If the CIO is to communicate with 

its members by means of a website, 

provision as to the circumstances in 

which a website may be used as a 

means of communication with its 

members 

Regulation 13(11) General 

Regulations 

Clause 51.4: Communications by the Union 

If the CIO will have a common seal, 

the constitution must make 

Regulation 13(4) General 

Regulations 

N/A 
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provision about the use of the seal  

 

 


