Sample constitution for Unincorporated Associations


Sample Governing Document 

for 

Unincorporated Associations
The governing document (or constitution) is the legal document that governs your organisation.  It states what the organisation is, and the rules by which it operates.  The constitution should be agreed and approved by the management committee.  Because all organisations are different, the constitution should be altered to fit each organisation specifically.  The sample below is intended as a guideline and groups may amend it to suit their own particularities.
CONSTITUTION

adopted on the [ … ] day of [ … ] 200[… ]

1. Name

The name of the association is [ … ] hereinafter called the "Association".

2. The Association is to be based in [ … ] (England and/or Wales)

3. Administration

The Association and its property is to be managed in accordance with this constitution by the members of the Management Committee.

4. Objects(
) 

The Association's objects are: [insert Association’s objects ]

Note: Voluntary organisations should only carry out activities directly related to the objects which are set out in its constitution.  If the organisation wants to undertake activities that are not covered by its existing objects it will need to amend its constitution.

5.
Powers(
)
To enable the Association to fulfil its objects the [Management Committee or Members of the Association] has/have the following powers (
):
(a) […]
(b) […]
(c) […]
[…]

Note:  Actions authorised by the Management Committee or the Members of the Association must be in accordance with these powers.  Actions which are authorised by the Management Committee or the Members of the Association but are not covered by the powers in the constitution could result in personal liability for the organisation or the individuals giving the authorisation.  It is good practice to list as many powers as possible to avoid future problems.  The powers generally included are: powers related to raising funds and borrow money, to undertake financial transactions, to buy, let , take, exchange, sell property and equipment, power to employ staff.

Example of some of the powers generally included:

a) Power to raise funds, to invite and receive contributions, provided that in raising funds the Management Committee complies with all relevant legal requirements;

b) Power to borrow money or to use part of the organisation’s property as a security for a loan or mortgage, subject to any legal requirements;

c) Power to open and operate a bank account;

d) Power to buy take on, lease, or exchange any property necessary for the achievement of the objects and to maintain and equip it for use;

e) Power to sell, lease or dispose of all or any part of the property of the Association as necessary for the pursuit of its objects, subject to any legal requirements;

f) Power to employ staff (who may not be members of the Management Committee) as necessary for the proper pursuit of the objects and to make all reasonable and necessary provision for the payment of pensions for the staff and their dependants;

g) Power to co-operate with other voluntary bodies and statutory authorities operating in furtherance of the objects or of similar charities purposes and to exchange information and advice with them;

h) Power to appoint and constitute any advisory committees, sub-committees or working groups, as the Management Committee may think fit;

i) Power to do any other lawful things as are necessary for the achievement of the objects.

6. Membership(
)
Note: the membership of an organisation can be made up of individuals or organisations, who are committed to the purposes of the organisation and have agreed to abide by the organisation’s constitution.  The membership elects all or most of the members of the Management Committee.  The constitution could set out:

· The different types of membership (see below)

· The eligibility criteria to become a member

· The procedure to become a member

· The rights of each type of members

· How membership ends 

Instead of defining the above in the constitution, the constitution could include a clause saying that the members in a General Meeting or the Management Committee will set up a rule (or standing order) determining the different types of membership, criteria of membership, etc.
Some organisations have only one type of member, while others have several classes.  Full members (also called individual or ordinary members) are the members with full voting rights, who normally are eligible to be elected to become part of the management committee.  Other classes of membership could be junior or youth membership, family membership, nominees (i.e. a member appointed by another organisation), associate members, honorary members, life members, etc.

a) The Membership of the Association shall be open to [… describe type of person and/or organisation, include residential area if applicable and minimum age ] interested in furthering the objects.

b) The Management Committee may at its discretion set an annual subscription fee.

c) Every full member shall have one vote.

d) Membership may be terminated under the following circumstances [ include criteria for termination of membership (e.g. death of a member, written notice) ] 

Note: Equal opportunities and membership:

In general the law prohibits discrimination on the basis of racial group, sex, or disability when selecting members for the organisation, providing services to them or terminating membership.  However there are some exceptions:

· If membership is fewer than 25 members

· If the main objective of the organisation is to benefit people from a particular racial group

· If the organisation is set up to provide services to one sex

· If the organisation is set up to provide services to people with a particular disability

7) The Management Committee(
)

a) The initial Management Committee of the Association from inception until the first Annual General Meeting shall be made up of the persons signing this document.  A new Management Committee will be elected at the first Annual General Meeting in accordance with this clause and following any procedures or rules set by the Management Committee.

b) After the first Annual General Meeting the Association shall have a Management Committee with not less than [… x number of members] nor more than [… y number of members], as follows:

i. The executive officers (or officers): a chairperson, a secretary and a treasurer [could also include a vice-chair]
ii. Not less than [… z number of members] and not more than [… w number of members] elected at the Annual General Meeting by the membership.
iii.  [… w number of members] nominated by […name of the organisations] organisations (see note below).

iv. No more than [… x number] co-opted members, provided that no more than one third of total number of members of the Management Committee are co-opted members (see note below).

Note: Members of the Management Committee

Voluntary organisations should have at least two members in its management committee. 

The members of the management committee are those people who have been elected or appointed according to what is established in the constitution and who have a voting right. 

The constitution should state the criteria to be a member of the management committee and if only full members of the organisation can be voting members of the management committee.  Apart from the voting members there are other types of membership of the management committee, such as: 

· Co-opted members, i.e. individuals invited to become members and who can have voting rights or just act as observers or advisors.

· Nominated members, i.e. members appointed by an organisation; it should be made clear if nominees are expected to represent the appointing organisation’s views or their personal one and if they have voting rights.

· Employees cannot be members of the Management Committee – see paragraph (g).

c) The Management Committee is to be chosen at the Annual General Meeting in accordance with this clause.

d) An individual can only stand for election to the Management Committee if s/he: fulfils the following criteria: [… insert conditions/criteria ]

Examples of criteria for membership of the management committee:
If he or she is a member of the organisation; Is aged 18 years and over; Is not prohibited by law from serving in the management committee of a voluntary organisation; Has completed a selection and probationary programme set by the Management Committee.

e) All the members of the Management Committee must retire from office after serving for [… x number years] but they may be re-elected or re-appointed; members cannot be re-elected or appointed more than [… x no. times].
f) All new members of the Management Committee appointed into office must sign a declaration of commitment to act in the best interest of the organisation [ … and the Code of Conduct for Management Committee members]. 

g) No member of the Management Committee can receive any payment of money or other material benefit (whether directly or indirectly) from the Association except for reimbursement of reasonable out-of-pocket expenses actually incurred in running the Association.
8) Executive Officers (Officers) 

The Executive Officers of the Association, i.e. chairperson, a secretary and a treasurer, are elected at [… the Annual General Meeting of the Association/ or the first meeting of the Management Committee]; and hold office for […one/two/three…] years. 
9)  Termination of Membership of the Management Committee

A member of the Management Committee must cease to hold office if he or she:

a) Is disqualified from acting as a member of the Management Committee according to Section 72 of the Charities Act 1993(
) (or any statutory re-enactment or modification of that provision);

b) Becomes incapable by reason of mental disorder, illness or injury of managing and administering his or her own affairs;

c) Is absent without permission of- the Management Committee from all their meetings held for a period of […x meetings] and the Management Committee resolves that his or her office should be vacated; or

d) Notifies to the Management Committee of his/her wish to resign (but only if at least three members of the Management Committee will remain in office. 

10)  Management Committee not to be personally interested

No member of- the Management Committee can benefit directly or indirectly from property belonging to the Association or the services it provides. 
11)  Meetings and Proceedings of the Management Committee

a) The Management Committee must hold at least […x no. of meetings] ordinary meetings each year.  A special meeting can be called at any time by the chairperson or by any […no. of members] of the Management Committee with not less than [… y no. of days] notice being given to the other members of the Management Committee.

b) The quorum(
) for Management Committee meetings is at least […half of the members/ or one third of the members/ or … ] of the Management Committee or [… z no. of members] of the Management Committee, whichever is the greater.  No business of the Association can be conducted unless a quorum is present at the start of and throughout such a meeting.

c) All decisions of the Management Committee shall be determined by majority vote by Management Committee members present and voting on the question.  In the case of equality of votes the chairperson of the meeting shall have a second or casting vote.

d) The Management Committee shall keep the minutes, in books kept for that purpose, of the proceedings at meetings of the Management Committee and any sub‑committee.

e) The Management Committee can make and modify rules (regulations or standing orders) about matters relevant to the Association.  No rule may be made which is inconsistent with this Constitution.

f) The Management Committee may appoint one or more sub‑committees to perform any function or duty which in the opinion of the Management Committee would be more conveniently undertaken or carried out by a sub‑committee; any sub‑committee must always report to the Management Committee.

12)  Receipts and Expenditure

a) The funds of the Association, including all donations must be paid into accounts operated by the Management Committee in the name of the Association.  All cheques drawn on the account must be signed by at least two members of the Management Committee.

b) The funds belonging to the Association shall be applied only in furtherance of the objects and in meeting the proper costs of administering the Association and of managing its assets.
13)  Property & assets(
)
All property and assets of the Association are to be held by [… all the members of the management committee/ or by a nominated body who will hold assets on behalf of the Association… ]

Note: Ownership of assets

Voluntary organisations that are unincorporated associations are not considered  legal entities and therefore they cannot legally hold property or assets.  This means that when the Association purchases or is given assets it must do one of the following:

· Give legal ownership to all the members of the Management Committee (or governing body) under conditions set out in the constitution.

· Give legal ownership to one or more nominees (holding trustees or custodian trustee) who hold assets on behalf of the members of the management committee.

· Incorporate the association so that it becomes a legal person and can hold property.

The Association should also note that selling, disposing of or mortgaging land owned by a Charity may require the consent of the Charities Commission.

14) Accounts

The Management Committee shall keep the following accounting records for the Association:  […include list of reports and records to be kept, e.g. annual statements of the accounts, audit of accounts]
15)  Annual Report

The Management Committee shall prepare an annual report of its activities to be presented at each Annual General Meeting. 
16)  Annual General Meeting

a) An Annual general Meeting of the Association shall be held in the month of [ … x month ] in each year or as soon as practicable after this date as decided by the Management Committee.

b) The Management Committee shall call every Annual General Meeting with at least 21 days' notice of the Annual General Meeting to all members of the Association.  All the members of the Association are entitled to attend; only full members can vote at the meeting.

c) The Management Committee shall present to each Annual General Meeting the report and accounts of the Association for the previous year.
17)  Special General Meetings

The Management Committee may call a special general meeting of the Association at any time.  The Secretary of the Management Committee shall call such a meeting, if at least [… x no. of members], or one third of the number of members of the Association, whichever is the smaller, request such a meeting in writing stating the business of the meeting.  At least 21 days' notice must be given.  Notice of the meeting must state the business to be discussed.
18)  Procedure at General Meetings

a) Before any other business is transacted at a General Meeting the persons present shall appoint a chairperson of the meeting from the members of the Management Committee.

b) The Secretary or other person specially appointed by the Management Committee shall keep a full record of the proceedings at every general meeting of the Association.

c) The quorum for Annual general Meetings shall be at least [one-tenth/ or any other proportion…] of the number of members of the Association or [y no. of members] of the Association, whichever is the greater, present at any general meeting.

d) During the Annual General Meeting elections for vacant Management Committee positions will be conducted according to procedures set under clause 7.
19)  Notices

 Any notice required to be served on any member of the Association:

a) Shall be the responsibility of the members of the Management Committee; and

b) Shall be in writing and may be sent by hand, by post or by suitable electronic means or (where applicable to members generally) may be published in any suitable journal or newspaper circulating in the area of benefit or any newsletter, flyer or poster distributed by the Association.
20) Alterations to the Constitution

a) The Constitution can be altered by a resolution passed by not less than two thirds of the members present and voting at a General Meeting.  The notice of the general Meeting must include notice of the alterations proposed.

b) No amendment may be made which would have the effect of making the Association cease to be an Association according to the Law or which would alter the objects beyond the reasonable contemplation of the members or of people making donations to the Association.
21)  Dissolution

If the Management Committee decides that it is necessary or advisable to dissolve the Association it shall call a meeting of all members of the Association, with not less than 21 days' notice (stating the terms of the resolution to be proposed).  If the proposal is confirmed by a two‑thirds majority of those present and voting, the Management Committee shall have power to realise any assets held by or on behalf of the Association.  Any assets remaining after the satisfaction of any proper debts and liabilities shall be given or transferred to such other charitable institution or institutions having objects similar to the objects of the Association as the members of the Association may determine or failing that shall be applied for some other charitable purpose (as the Charity Commissioners for England and Wales may approve in advance in writing – in case the Association is a registered Charity).
22) Arrangement until first Annual General Meeting

Until the first Annual General Meeting takes place, this constitution shall take effect, with the persons whose signature appears at the bottom of this document being the Management Committee.

This constitution was adopted on the date mentioned above by the persons whose signatures appear at the bottom of this document.

	Name
	Signature
	Date

	1.

	___________________
Chairman
	___________________

	2.

	___________________
Secretary
	___________________

	3.

	___________________
Treasurer
	___________________

	4.

	___________________
Member
	___________________

	5.

	___________________
Member
	___________________


WVSDA acknowledges the invaluable contribution from the Wandsworth and Merton Law Centre and Allen & Overy in preparing this document.
If you would like further information or advice on developing your governing document,  contact the Wandsworth Voluntary Sector Development Agency (WVSDA) on 020 8875 2844/5/6 or Email: smallgroups@wvsda.org.uk, or outreach@wvsda.org.uk 
The Wandsworth Voluntary Sector Development Agency (WVSDA) provides information, advice and training to assist voluntary and community groups with issues relating to setting up and managing effective organisations. Whilst every effort is taken to ensure the information, advice and support we offer is current, relevant and accurate, it does not constitute legal advice.
(�) The objects are the  purposes for which the organisation is established (present and future), it could also include who the organisation is serving or working with and the geographical area of benefit.  If the organisation is a charity (registered or not) its purposes need to be considered charitable according to Charity Law.  


(�) The powers of an organisation are the ‘means’ the organisation can use to achieve it objects.  


(3)  Generally the members elect all or some of the members of the management committee. The constitution should state the criteria for membership and members’ role in the organisation.  If no Management Committee is to be elected then use 'Members of the Association' here.





(4) The membership of an organisation are the individuals or organisations who are defined as members of the organisation in its constitution and who have agreed to abide by the organisation’s rules. The constitution should state the criteria for membership and the members’ roles in the organisation.


(5) The group of people legally responsible for running the organisation, i.e. the governing body of the organisation. 


(6) This includes any person under age 18; any person who is an undercharged bankrupt or been previously removed from a management committee membership by a Court or the Charity Commission; or convicted of an offence involving deception or dishonesty


(7) Quorum is the minimum number of members with voting rights  thot have to be present at a meeting to validate any decision-making during the meeting. 


(8) Property refers to buildings and land or everything owned by the organisation; Assets refers to money, equipment, investments, land, etc.
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