
Proposed amendments to the Constitution of Friends of Hyde Park and Kensington Gardens

Resolution 4 provides for amendments to the constitution:
· to enable members’ meetings to be held using electronic means (such as Zoom and Teams) in addition to or in place of meetings being held only in person; 
· to enable members to appoint proxies to vote on their behalf at members’ meetings; and
· to make a technical amendment to clause 22.
In order to be passed, this resolution needs a 75% majority of votes cast at the general meeting. The amendments will only take effect when they been recorded in the Register of Charities.
Relevant parts of clause 11 of the Constitution showing the proposed changes are set out below:
11. General meetings of members 
…………………. 
 (c) The notice of any general meeting must: 
(i) state the time and date of the meeting: 
(ii) give the address at which the meeting is to take place and/or provide details of the electronic means by which members may participate in the meeting; 
(iii) give particulars of any resolution which is to be moved at the meeting, and of the general nature of any other business to be dealt with at the meeting; 
(iv) if a proposal to alter the constitution of the CIO is to be considered at the meeting, include the text of the proposed alteration; 
(v) include, with the notice for the AGM, the annual statement of accounts and trustees’ annual report, details of persons standing for election or re-election as trustee, or where allowed under clause 22 (Use of electronic communication), details of where the information may be found on the CIO’s website; and
(vi) contain a statement setting out the right of members to appoint a proxy pursuant to subclause 11(10). 
(d) Proof that an envelope containing a notice was properly addressed, prepaid and posted; or that an electronic form of notice was properly addressed and sent, shall be conclusive evidence that the notice was given. Notice shall be deemed to be given 48 hours after it was posted or sent. 
(e) The proceedings of a meeting shall not be invalidated because a member who was entitled to receive notice of the meeting did not receive it because of accidental omission by the CIO or failure of any electronic communications system. 
(4) Chairing of general meetings 
The person nominated as chair by the charity trustees under clause 19(2) (Chairing of meetings), shall, if present at the general meeting and willing to act, preside as chair of the meeting. Subject to that, the members of the CIO who are present at a general meeting shall elect a chair to preside at the meeting. 
(5) Quorum at general meetings 
(a) No business may be transacted at any general meeting of the members of the CIO unless a quorum is present when the meeting starts. 
(b) Subject to the following provisions, the quorum for general meetings shall be the greater of 3% or three members present in person or by proxy. An organisation represented by a person present at the meeting in accordance with sub-clause (8) of this clause, is counted as being present in person. 
(c) If the meeting has been called by or at the request of the members and a quorum is not present within 15 minutes of the starting time specified in the notice of the meeting, the meeting is closed. 
(d) If the meeting has been called in any other way and a quorum is not present within 15 minutes of the starting time specified in the notice of the meeting, the chair must adjourn the meeting. The date, time and place at which the meeting will resume must either be announced by the chair or be notified to the CIO’s members at least seven clear days before the date on which it will resume. 
(e) If a quorum is not present within 15 minutes of the start time of the adjourned meeting, the member or members present in person or by proxy at the meeting constitute a quorum. 
(f) If at any time during the meeting a quorum ceases to be present, the meeting may discuss issues and make recommendations to the trustees but may not make any decisions. If decisions are required which must be made by a meeting of the members, the meeting must be adjourned. 
(6) Participation in general meetings by electronic means
(a) A general meeting may be held by suitable electronic means agreed by the charity trustees in which each participant may communicate with all the other participants, which may be in place of or in addition to members and/or their proxies participating in person at a physical location of the meeting. 
(b) Any member participating at a general meeting by suitable electronic means agreed by the charity trustees in which a participant or participants may communicate with all the other participants shall qualify as being present at the meeting. 
(c) General meetings held by electronic means must comply with rules for general meetings, including chairing and the taking of minutes.
(7) Voting at general meetings 
(a) Any decision other than one falling within clause 10(4) (Decisions that must be taken in a particular way) shall be taken by a simple majority of votes cast at the meeting. Every member has one vote. 
(b) A resolution put to the vote of a meeting shall be decided on a show of hands (which expression shall include a member participating by approved electronic means notifying their vote in a manner provided for by such electronic means), unless (before or on the declaration of the result of the show of hands) a poll is duly demanded. A poll may be demanded by the chair or by at least 10% of the members present in person or by proxy. 
(c) A poll demanded on the election of a person to chair the meeting or on a question of adjournment must be taken immediately. A poll on any other matter shall be taken, and the result of the poll shall be announced, in such manner as the chair of the meeting shall decide, provided that the poll must be taken, and the result of the poll announced, within 30 days of the demand for the poll. 
(d) A poll may be taken: (i) at the meeting at which it was demanded; or (ii) at some other time and place specified by the chair; or (iii) through the use of postal or electronic communications. 
(e) In the event of an equality of votes, whether on a show of hands or on a poll, the chair of the meeting shall have a second, or casting vote. 
(f) Any objection to the qualification of any voter must be raised at the meeting at which the vote is cast and the decision of the chair of the meeting shall be final. 
(8) Representation of organisations and corporate members 
An organisation or a corporate body that is a member of the CIO may, in accordance with its usual decision-making process, authorise a person to act as its representative at any general meeting of the CIO. The representative is entitled to exercise the same powers on behalf of the organisation or corporate body as the organisation or corporate body could exercise as an individual member of the CIO. 
(9) Adjournment of meetings 
The chair may with the consent of a meeting at which a quorum is present (and shall if so directed by the meeting) adjourn the meeting to another time and/or place. No business may be transacted at an adjourned meeting except business which could properly have been transacted at the original meeting.
(10)  Proxy voting
[bookmark: _Ref76052802](a) Any member of the CIO may appoint another person as a proxy to exercise all or any of that member’s rights to attend, speak and vote at a general meeting of the CIO. Proxies must be appointed by a notice in writing (a ‘proxy notice’) which -
(i) states the name and address of the member appointing the proxy;
(ii) identifies the person appointed to be that member’s proxy and the general meeting in relation to which that person is appointed;
(iii) is signed by or on behalf of the member appointing the proxy, or is authenticated in such manner as the directors may determine; and
(iv) is delivered to the CIO in accordance with the constitution and any instructions contained in the notice of the general meeting to which they relate.
(b)	The CIO may require proxy notices to be delivered in a particular form, and may specify different forms for different purposes.
(c)	Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is to abstain from voting) on one or more resolutions.
(d)	Unless a proxy notice indicates otherwise, it must be treated as -
(i) allowing the person appointed under it as a proxy discretion as to how to vote on any ancillary or procedural resolutions put to the meeting; and
(ii) appointing that person as a proxy in relation to any adjournment of the general meeting to which it relates as well as the meeting itself.
(e)	A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a general meeting remains so entitled in respect of that meeting or any adjournment of it, even though a valid proxy notice has been delivered to the CIO by or on behalf of that person.
(f)	An appointment under a proxy notice may be revoked by delivering to the CIO a notice in writing given by or on behalf of the person by whom or on whose behalf the proxy notice was given.
(g)	A notice revoking a proxy appointment only takes effect if it is delivered before the start of the meeting or adjourned meeting to which it relates.
(h)	If a proxy notice is not executed by the person appointing the proxy, it must be accompanied by written evidence of the authority of the person who executed it to execute it on the appointor’s behalf.

(2)  Clause 22(3)(b)(iii) of the Constitution be replaced by the following:
“(iii) submit any proposal to the members or charity trustees for decision by written resolution in accordance with the CIO’s powers under clause 10 (Members’ decisions) - 10(3) (Decisions taken by written resolution without a general meeting.”




RESOLUTION 4 - AMENDMENT TO THE CONSTITUTION
THAT the Constitution be amended as follows:
(1)  Clause 11 of the Constitution be deleted and replaced by the following:
“11. General meetings of members 
(1) Types of general meeting 
There must be an annual general meeting (AGM) of the members of the CIO. The first AGM must be held within 18 months of the registration of the CIO, and subsequent AGMs must be held at intervals of not more than 15 months. The AGM must receive the annual statement of accounts (duly audited or examined where applicable) and the trustees’ annual report, and must elect trustees as required under clause 13. 
Other general meetings of the members of the CIO may be held at any time. 
All general meetings must be held in accordance with the following provisions. 
(2) Calling general meetings 
(a) The charity trustees: (i) must call the annual general meeting of the members of the CIO in accordance with sub-clause (1) of this clause, and identify it as such in the notice of the meeting; and (ii) may call any other general meeting of the members at any time. 
(b) The charity trustees must, within 21 days, call a general meeting of the members of the CIO if: (i) they receive a request to do so from at least 10% of the members of the CIO; and (ii) the request states the general nature of the business to be dealt with at the meeting, and is authenticated by the member(s) making the request. 
(c) If, at the time of any such request, there has not been any general meeting of the members of the CIO for more than 12 months, then sub-clause (b)(i) of this clause shall have effect as if 5% were substituted for 10%. 
(d) Any such request may include particulars of a resolution that may properly be proposed, and is intended to be proposed, at the meeting. 
(e) A resolution may only properly be proposed if it is lawful, and is not defamatory, frivolous or vexatious. 
(f) Any general meeting called by the charity trustees at the request of the members of the CIO must be held within 28 days from the date on which it is called. 
(g) If the charity trustees fail to comply with this obligation to call a general meeting at the request of its members, then the members who requested the meeting may themselves call a general meeting. 
(h) A general meeting called in this way must be held not more than 3 months after the date when the members first requested the meeting. 
(i) The CIO must reimburse any reasonable expenses incurred by the members calling a general meeting by reason of the failure of the charity trustees to duly call the meeting, but the CIO shall be entitled to be indemnified by the charity trustees who were responsible for such failure. 
(3) Notice of general meetings 
(a) The charity trustees, or, as the case may be, the relevant members of the CIO, must give at least 14 clear days’ notice of any general meeting to all of the members, and to any charity trustee of the CIO who is not a member. 
(b) If it is agreed by not less than 90% of all members of the CIO, any resolution may be proposed and passed at the meeting even though the requirements of sub-clause (3) (a) of this clause have not been met. This subclause does not apply where a specified period of notice is strictly required by another clause in this constitution, by the Charities Act 2011 or by the General Regulations. 
(c) The notice of any general meeting must: 
(i) state the time and date of the meeting: 
(ii) give the address at which the meeting is to take place and/or provide details of the electronic means by which members may participate in the meeting; 
(iii) give particulars of any resolution which is to be moved at the meeting, and of the general nature of any other business to be dealt with at the meeting; and 
(iv) if a proposal to alter the constitution of the CIO is to be considered at the meeting, include the text of the proposed alteration; 
(v) include, with the notice for the AGM, the annual statement of accounts and trustees’ annual report, details of persons standing for election or re-election as trustee, or where allowed under clause 22 (Use of electronic communication), details of where the information may be found on the CIO’s website; and
(vi) contain a statement setting out the right of members to appoint a proxy pursuant to subclause 11(10). 
(d) Proof that an envelope containing a notice was properly addressed, prepaid and posted; or that an electronic form of notice was properly addressed and sent, shall be conclusive evidence that the notice was given. Notice shall be deemed to be given 48 hours after it was posted or sent. 
(e) The proceedings of a meeting shall not be invalidated because a member who was entitled to receive notice of the meeting did not receive it because of accidental omission by the CIO or failure of any electronic communications system. 
(4) Chairing of general meetings 
The person nominated as chair by the charity trustees under clause 19(2) (Chairing of meetings), shall, if present at the general meeting and willing to act, preside as chair of the meeting. Subject to that, the members of the CIO who are present at a general meeting shall elect a chair to preside at the meeting. 
(5) Quorum at general meetings 
(a) No business may be transacted at any general meeting of the members of the CIO unless a quorum is present when the meeting starts. 
(b) Subject to the following provisions, the quorum for general meetings shall be the greater of 3% or three members present in person or by proxy. An organisation represented by a person present at the meeting in accordance with sub-clause (8) of this clause, is counted as being present in person. 
(c) If the meeting has been called by or at the request of the members and a quorum is not present within 15 minutes of the starting time specified in the notice of the meeting, the meeting is closed. 
(d) If the meeting has been called in any other way and a quorum is not present within 15 minutes of the starting time specified in the notice of the meeting, the chair must adjourn the meeting. The date, time and place at which the meeting will resume must either be announced by the chair or be notified to the CIO’s members at least seven clear days before the date on which it will resume. 
(e) If a quorum is not present within 15 minutes of the start time of the adjourned meeting, the member or members present in person or by proxy at the meeting constitute a quorum. 
(f) If at any time during the meeting a quorum ceases to be present, the meeting may discuss issues and make recommendations to the trustees but may not make any decisions. If decisions are required which must be made by a meeting of the members, the meeting must be adjourned. 
(6) Participation in general meetings by electronic means
(a) A general meeting may be held by suitable electronic means agreed by the charity trustees in which each participant may communicate with all the other participants, which may be in place of or in addition to members and/or their proxies participating in person at a physical location of the meeting. 
(b) Any member participating at a general meeting by suitable electronic means agreed by the charity trustees in which a participant or participants may communicate with all the other participants shall qualify as being present at the meeting. 
(c) General meetings held by electronic means must comply with rules for general meetings, including chairing and the taking of minutes.
(7) Voting at general meetings 
(a) Any decision other than one falling within clause 10(4) (Decisions that must be taken in a particular way) shall be taken by a simple majority of votes cast at the meeting. Every member has one vote. 
(b) A resolution put to the vote of a meeting shall be decided on a show of hands (which expression shall include a member participating by approved electronic means notifying their vote in a manner provided for by such electronic means), unless (before or on the declaration of the result of the show of hands) a poll is duly demanded. A poll may be demanded by the chair or by at least 10% of the members present in person or by proxy. 
(c) A poll demanded on the election of a person to chair the meeting or on a question of adjournment must be taken immediately. A poll on any other matter shall be taken, and the result of the poll shall be announced, in such manner as the chair of the meeting shall decide, provided that the poll must be taken, and the result of the poll announced, within 30 days of the demand for the poll. 
(d) A poll may be taken: (i) at the meeting at which it was demanded; or (ii) at some other time and place specified by the chair; or (iii) through the use of postal or electronic communications. 
(e) In the event of an equality of votes, whether on a show of hands or on a poll, the chair of the meeting shall have a second, or casting vote. 
(f) Any objection to the qualification of any voter must be raised at the meeting at which the vote is cast and the decision of the chair of the meeting shall be final. 
(8) Representation of organisations and corporate members 
An organisation or a corporate body that is a member of the CIO may, in accordance with its usual decision-making process, authorise a person to act as its representative at any general meeting of the CIO. The representative is entitled to exercise the same powers on behalf of the organisation or corporate body as the organisation or corporate body could exercise as an individual member of the CIO. 
(9) Adjournment of meetings 
The chair may with the consent of a meeting at which a quorum is present (and shall if so directed by the meeting) adjourn the meeting to another time and/or place. No business may be transacted at an adjourned meeting except business which could properly have been transacted at the original meeting.
(10)  Proxy voting
(a) Any member of the CIO may appoint another person as a proxy to exercise all or any of that member’s rights to attend, speak and vote at a general meeting of the CIO. Proxies must be appointed by a notice in writing (a ‘proxy notice’) which -
(i) states the name and address of the member appointing the proxy;
(ii) identifies the person appointed to be that member’s proxy and the general meeting in relation to which that person is appointed;
(iii) is signed by or on behalf of the member appointing the proxy, or is authenticated in such manner as the directors may determine; and
(iv) is delivered to the CIO in accordance with the constitution and any instructions contained in the notice of the general meeting to which they relate.
(b) The CIO may require proxy notices to be delivered in a particular form, and may specify different forms for different purposes.
(c) Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is to abstain from voting) on one or more resolutions.
(d) Unless a proxy notice indicates otherwise, it must be treated as -
(i) allowing the person appointed under it as a proxy discretion as to how to vote on any ancillary or procedural resolutions put to the meeting; and
(ii) appointing that person as a proxy in relation to any adjournment of the general meeting to which it relates as well as the meeting itself.
(e) A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a general meeting remains so entitled in respect of that meeting or any adjournment of it, even though a valid proxy notice has been delivered to the CIO by or on behalf of that person.
(f) An appointment under a proxy notice may be revoked by delivering to the CIO a notice in writing given by or on behalf of the person by whom or on whose behalf the proxy notice was given.
(g) A notice revoking a proxy appointment only takes effect if it is delivered before the start of the meeting or adjourned meeting to which it relates.
(i) If a proxy notice is not executed by the person appointing the proxy, it must be accompanied by written evidence of the authority of the person who executed it to execute it on the appointor’s behalf.”

(2)  Clause 22(3)(b)(iii) of the Constitution be replaced by the following:
“(iii) submit any proposal to the members or charity trustees for decision by written resolution in accordance with the CIO’s powers under clause 10 (Members’ decisions) - 10(3) (Decisions taken by written resolution without a general meeting.”
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