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London Tree Officers Association

Date of constitution (last amended)

18 April 2024
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3.2

3.3

3.4
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3.7

3.8

3.9

3.10

3.11

3.12

3.13

3.14

Name

The name of the unincorporated association ("the Association") is:
The London Tree Officers Association (LTOA)

Aims

The aims of the Association are to promote, support and enhance the urban forest and
educate, develop and support those who manage it (“the Aims”).

Powers

The Association has power to do anything which is calculated to further its Aims and or is
conducive or incidental to doing so. In particular, but without limitation, the Association has
power to:

support and represent tree officers and their managers in their professional and personal well
being;

create and contribute towards industry best practice, training and research;

influence national and regional policy and legislation relating to trees and other green
infrastructure;

collect and disseminate information for the benefit of the Members;

foster co-operation between Members by providing a forum for discussion;
identify, attract and appropriately invest funding for a sustainable financial future;
develop professional and political relationships across the UK and internationally;
raise funds by subscriptions, loans and charges;

open bank accounts;

buy lease or licence property and sell, let or dispose of the same;

set aside or apply funds for special purposes or as reserves;

deposit or invest funds in any lawful manner;

employ and engage staff and others and provide services; and

take out insurance for the Association, the Executive Committee Members, employees and
others, as appropriate.
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4.1

41.1

41.2

4.2

4.3

43.1

4.3.2

4.3.3

4.3.4

4.4

44.1

4.4.2

4.5

4.6

Membership of the Association

Membership of the Association shall comprise:
Voting Members; and

Non-Voting Members

in the classes of membership set out below in clauses 4.2 and 4.3 below and who are together
referred to in this constitution as “Members”.

Voting Members shall comprise Full Members being any London Borough, Transport for
London and Non-London Local Authority admitted as Member of the Association in
accordance with this constitution

Non-Voting Members shall comprise:

Associate Members being any arboricultural related companies, contractors, consultancies
and other organisations (each not being an individual) admitted as a Member of the
Association in accordance with this constitution;

Student Members being any student in full or part time arboricultural related education
admitted as a Member of the Association in accordance with this constitution;

Charity Members being any charity involved in arboricultural related work which is admitted
as Member of the Association in accordance with this constitution; and

Educational Establishment Members being any educational establishment involved in
arboricultural related study which is admitted as a Member of the Association in accordance
with this constitution.

No person may become a Member of the Association unless:

that person has applied for membership in a manner approved by the Executive Committee;
and

the Executive Committee have approved the application. The Executive Committee may in
their absolute discretion decline to accept any person as a Member and need not give reasons
for so doing.

The Executive Committee may from time to time prescribe criteria for membership but will not
be obliged to accept persons fulfilling those criteria as Members.

An organisation admitted to membership which is unincorporated shall be a Member through
the person of its nominated representative from time to time. Every such organisation must
notify the Association in writing of the name of its nominated representative and may, subject
to the Executive Committee' right to decline to accept any person as a Member, replace such
nominated representative at any time by giving notice to the Association. The membership
rights may be exercised by the nominated representative or by the organisation which they
represent.
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4.7

4.8

4.9

4.10

411

411.1

4.11.2

4.11.3

411.4

4.11.5

4.11.6

Corporate Members

An organisation admitted to membership which is an incorporated body ("a Corporate
Member") may by resolution of its directors or other governing body authorise a person to act
as its representative at any meeting of the Association. For the avoidance of doubt, only the
representatives of Full Members will be “Corporate Voting Members”. Evidence of the
appointment of the representative must be provided in such form as the Executive Committee
may reasonably require.

Subscriptions

The Executive Committee may at their discretion levy subscriptions on Members of the
Association at such rate or rates as they shall decide

Register of Members

The names of the Members must be entered in the register of Members which shall include,
where relevant, details of the nominated representative which is a Member on behalf of an
unincorporated organisation under clause 4.6 or authorised representative of a Corporate
Member under clause 4.7.

Membership of the Association cannot be transferred to anyone else.
Termination of membership

A Member shall cease to be a member:

if the Member, being an individual, dies;

if the Member, being an individual, has a bankruptcy order made against them, or has an
order made against them in individual insolvency proceedings in a jurisdiction other than
England and Wales which have an effect similar to that of bankruptcy;

if the Member is a Member on behalf of an unincorporated organisation under clause 4.6 and
the unincorporated organisation ceases to exist;

if the Member, being a Corporate Member, goes into liquidation other than for the purpose of
a solvent reconstruction or amalgamation, has an administrator or a receiver or an
administrative receiver appointed over all or any part of its assets, or has an order made or a
resolution passed for its winding up;

on the expiry of at least seven Clear Days' notice given by the Member to the Association of
his, her or its intention to withdraw;

if any subscription or other sum payable by the Member to the Association is not paid on the
due date and remains unpaid fourteen days after notice served on the Member by the
Association informing him, her or it that he, she or it will be removed from membership if it is
not paid. The Executive Committee may re-admit to membership any person removed from
membership on this ground on him, her or it paying such reasonable sum as the Executive
Committee may determine;
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4.11.7

412

51

511

512

6.1

6.2

6.3

6.4

6.5

6.5.1

6.5.2

or

if, at a meeting of the Executive Committee at which at least half of the Executive Committee
are present, a resolution is passed resolving that the Member be removed from membership
on the ground that it is in the best interests of the Association that his, her or its membership
is terminated, including for breach of the Code of Conduct. Such a resolution may not be
passed unless the Member has been given at least 14 Clear Days' notice that the resolution
is to be proposed, specifying the circumstances alleged to justify removal, and has been
afforded a reasonable opportunity of being heard by or of making written representations to
the Executive Committee. A Member removed by such a resolution shall nevertheless remain
liable to pay to the Association any subscription or other sum owed by him, her or it.

Where a Member ceases to be a Member, the return of any subscription paid is at the
discretion of the Executive Committee.

Voting Members' decisions

Decisions of the Voting Members of the Association may be taken either:

by means of a resolution passed at a general meeting (in accordance with clause 6); or
by means of a written resolution (in accordance with clause 7).

General meetings of Voting Members

Meetings

All general meetings may be held either in person or by telephone, televisual or other
electronic or virtual means agreed by the Executive Committee in which all participants may
communicate simultaneously with all other participants.

Formalities in connection with general meetings (such as how to put down resolutions and
vote if attending remotely) shall be decided by the Executive Committee and set out in
Regulations.

Taking decisions at a meeting

Any decision of the Voting Members of the Association may be taken by means of a resolution
at a general meeting.

Unless clause 6.5 applies, such a resolution must be passed by a simple majority of those
Voting Members attending and voting at the meeting.

The following resolutions must be passed by a 75% majority of those Voting Members
participating and voting at a General Meeting (or a written resolution taken in accordance with
clause 7):

a decision to appoint Elected Committee Members;

any decision to amend the constitution of the Association;
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6.5.3

6.5.4

6.6

6.7

6.7.1

6.7.2

6.7.3

6.7.4

6.7.5

6.8

6.9

6.10

6.10.1

6.10.2

6.10.3

6.11

6.12

any decision to amalgamate the Association with, or transfer its undertaking to, one or more
other organisations or associations; or

any decision to wind up the Association voluntarily or dissolve the Association
and otherwise such a decision will be considered to have been rejected.
Annual General Meeting (AGM)

There must be an AGM of the Voting Members of the Association.

The AGM shall be held once in every calendar year and not more than 15 months after the
last AGM. At every AGM, the Voting Members shall:

approve the strategic direction proposed by the Executive Committee;
approve the annual budget;
if required, appoint the Elected Committee Members;

receive a report on the accounts for the latest financial year produced by the Executive
Committee;

discuss and vote on any resolution (whether about policy or to change the constitution) and
deal with any other business put to the meeting).

Calling general meetings of Voting Members
The Executive Committee must call the AGM in accordance with clause 6.7.

The Executive Committee may call any other general meeting of the Voting Members at any
time.

The Executive Committee must, within 21 days, call a general meeting of the Voting Members
if:

they receive a request to do so from at least 10% of the Members;

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; and

any resolution proposed is lawful, and is not defamatory, frivolous or vexatious.

Any general meeting called by the Executive Committee at the request of the Members of the
Association must be held within 28 days from the date on which it is called.

Notice of general meetings of Voting Members

At least 14 Clear Days' notice of a general meeting of the Voting Members of the Association
must be given to all of the Voting Members of the Association and to any Executive Committee
Member of the Association who is not a Voting Member of the Association.
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6.13

6.14

6.14.1

6.14.2

6.15

6.15.1

6.15.2

6.16

6.17

6.18

6.19

Quorum for general meetings

No business (other than the appointment of the chair of the meeting) may be transacted at a
general meeting unless a quorum is present.

The quorum shall be:

two persons entitled to vote on the business to be transacted (each being a Voting Member
or, a representative of a Corporate Voting Member); or

10% of the total Voting Membership (each being a Voting Member or, a representative of a
Corporate Voting Member),

whichever is greater.
If a quorum is not present within half an hour from the time appointed for the meeting:

the chair of the meeting may adjourn the meeting to such day, time and place (within 14 days
of the original meeting) as the chair of the meeting thinks fit; and

failing adjournment by the chair of the meeting, the meeting shall stand adjourned to the same
day in the next week at the same time and place, or to such day (within 14 days of the original
meeting), time and place as the Executive Committee may determine, and if at the adjourned
meeting a quorum is not present within half an hour from the time appointed for the meeting
those present and entitled to vote shall be a quorum.

Chairing general meetings

The Chair of the Executive Committee (if any) or in their absence, the Vice Chair, and
otherwise some other Executive Committee Member nominated by the Executive Committee
shall preside as chair of every general meeting.

If the Chair of the Executive Committee, the Vice Chair of the Executive Committee or any
Executive Committee Member nominated in accordance with clause 6.16 is not present within
15 minutes after the time appointed for holding the meeting and willing to act, the Executive
Committee shall elect one of their number to chair the meeting and, if there is only one
Executive Committee Member present and willing to act, that Executive Committee Member
shall be chair of the meeting.

Attendance and speaking by Executive Committee Members, patrons and Non-Voting
Members

Executive Committee Members and patrons may attend and speak at general meetings,
whether or not they are Voting Members.

The chair of the meeting may permit other persons who are not Voting Members (or otherwise
entitled to exercise the rights of Voting Members in relation to general meetings) to attend
and speak at a general meeting.
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6.20

6.21

7.1

7.1.1

7.1.2

7.2

7.3

8.1

8.2

8.3

Voting

Except as otherwise provided in this constitution or in Regulations, every resolution of the
Voting Members must be decided on a show of hands provided that in the case of an equality
of votes, the chair of the meeting shall be entitled to a casting vote in addition to any other
vote they may have.

General

No Voting Member shall be entitled to vote at any general meeting unless all monies presently
payable by him, her or it to the Association have been paid.

Taking decisions by written resolution
Subject to this clause 7 a resolution in writing shall be effective if it is agreed by:
Voting Members representing a simple majority of eligible Voting Members; or

in the case of:

@ any decision to appoint Elected Committee Members;
(b) any decision to amend the constitution of the Association;
(c) any decision to amalgamate the Association with, or transfer its undertaking to, one

or more other organisations or associations; or

(d) any decision to wind up the Association voluntarily or dissolve the Association,
at least 75% of eligible Voting Members.
Inrelation to a resolution proposed as a written resolution of the Association the eligible Voting
Members are the Voting Members who would have been entitled to vote on the resolution on
the Circulation Date of the resolution.
On a written resolution each Voting Member shall have one vote.
Executive Committee
Functions and duties of Executive Committee
Subject to this constitution, the Executive Committee shall manage the affairs, funds and
property of the Association and may for that purpose exercise all the powers of the
Association.

Eligibility for membership of the Executive Committee

No one may be appointed as an Executive Committee Member if they are under the age of
18 years.

Executive Committee Members

The Executive Committee shall, subject to clause 9, comprise:
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8.3.1

8.3.2

8.3.3

8.4

8.5

8.6

8.7

8.8

8.8.1

8.8.2

Atleast5 and upto 12 Elected Committee Members who shall be Full Members and, subject
to clause 8.7, nominated and elected at an AGM by the Voting Members in accordance with
Regulations to be agreed by the Executive Committee;

up to 5 Co-opted Committee Members who may be appointed by a resolution of the
Executive Committee at their discretion (who shall be non-voting members of the Executive
Committee);

a representative of the Host Authority (being generally the holder of the most senior
arboricultural role at the Host Authority and otherwise such other person appointed by the
Host Authority) by notice to the Secretary (if any) and otherwise to the Chair who shall be an
Ex-Officio Committee Member (and a non-voting member of the Executive Committee)

together referred to in this constitution as “Executive Committee Members”.

There must be at least five Elected Committee Members. If the number falls below this
minimum, the remaining Executive Committee Members or Member may act only to call a
general meeting at which the Voting Members may extraordinarily elect Elected Committee
Members to fill the vacancy or vacancies in their number in accordance with Regulations to
be agreed by the Executive Committee.

Automatic retirement

Subject to clause 8.7, each Elected Committee Member shall hold office until the second
AGM following their election but may, subject to the provisions of this constitution, offer
themselves for re-election as an Elected Committee Member (and, for the avoidance of doubt,
may be appointed as a Co-opted Committee Member).

Each Co-opted Committee Member shall hold office until the next AGM at which elections for
Elected Committee Members are held but may, subject to the provisions of this constitution,
offer themselves for re-appointment as a Co-opted Committee Member (and, for the
avoidance of doubt, may be elected as an Elected Committee Member).

If the retirement of an Elected Committee Member under clause 8.5 causes the number of
Elected Committee Members to fall below that set out in clause 8.4 then the retiring Elected
Committee Members shall draw lots to determine who of them shall remain in office until a
new appointment is made or may otherwise unanimously agree between themselves.

Timing of retirement

Subject to clause 8.7, an Executive Committee Member who retires at an AGM and who is
not re-elected shall retain office until either:

the meeting elects someone in their place; or

(if no one is elected in their place) until the end of the meeting.
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9.1

9.2

9.3

9.4

9.5

9.6

9.7

9.8

9.9

9.10

9.11

10.

10.1

10.2

Disqualification, retirement and removal of Executive Committee Members
An Executive Committee Member ceases to hold office if:

their term of office ends in accordance with this constitution and he or she is not reappointed
or re-elected;

they retire by notifying the Association in writing (but only if five Elected Committee Members
will remain in office when the notice of resignation takes effect);

in the case of the Ex-Officio Committee Member, notice is given by the Host Authority to the
Ex-Officio Committee Member and to the Secretary (if any) and otherwise to the Chair;

they fail to attend three consecutive meetings of the Executive Committee and the Executive
Committee resolves that they be removed for this reason;

the Executive Committee reasonably believe that the Executive Committee Member has
become physically or mentally incapable of managing their own affairs and they resolve that
the Executive Committee Member be removed from office;

he or she is prohibited from being a company director by law;

a bankruptcy order is made against him or her, or an order is made against him or her in
individual insolvency proceedings in a jurisdiction other than England and Wales which have
an effect similar to that of bankruptcy;

the Corporate Member that the Executive Committee Member represents ceases to be a
Member and the Executive Committee resolve that he or she should cease to be an Executive
Committee Member;

at a general meeting of the Association, a resolution is passed that they be removed from
office, provided the meeting has invited the Executive Committee Member's views and
considered the matter in the light of such views;

at a meeting of the Executive Committee at which at least half of the Elected Committee
Members are present, a resolution is passed that they be removed from office (including for
breach of the Code of Conduct), provided the meeting has invited the Executive Committee
Member’s views and considered the matter in the light of such views; or

they die.
Chair and Vice Chair

The Executive Committee may appoint one of the Elected Committee Members to be the
Chair of the Executive Committee for such term of office as the Executive Committee
determine and may at any time remove them from that office.

The Executive Committee may appoint one of their number to the Vice Chair of the Executive
Committee for such of office as the Executive Committee determine and may at any time
remove them from office.
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11.

11.1

11.2

12.

121

12.2

12.3

12.4

12.5

12.6

12.7

12.8

12.9

Taking of decisions by Executive Committee

Any decision of the Executive Committee may be taken either:

at a meeting of the Executive Committee called and held in accordance with clause 12; or
without a meeting and in accordance with clause 13.

Meetings and proceedings of Executive Committee

Number of meetings

The Executive Committee will meet as often as necessary, but no less than four times per
calendar year.

Calling meetings
Any Elected Committee Member may call a meeting of the Executive Committee.

Subject to that, the Executive Committee shall decide how their meetings are to be called,
and what notice is required.

Chairing of Executive Committee' meetings

The Chair of the Executive Committee, if any and otherwise the Vice Chair of the Executive
Committee (if any), or in their absence another Executive Committee Member nominated by
the Executive Committee present shall preside as chair of each Executive Committee
meeting.

Procedure at Executive Committee meetings

At an Executive Committee meeting, unless a quorum is participating, no proposal is to be
voted on, except a proposal to call another meeting.

The quorum for Executive Committee' meetings may be fixed from time to time by a decision
of the Executive Committee, but it must never be less than five Elected Committee Members.

If the total number of Elected Committee Members for the time being is less than the quorum
required, the Executive Committee must not take any decision other than a decision to call a
meeting to elect Elected Committee Members in accordance with this constitution.

Voting at Executive Committee meetings

Questions arising at a meeting shall be decided by a majority of the Elected Committee
Members present and voting. For the avoidance of doubt, neither Co-opted Committee
Members or Ex-Officio Committee Members may vote on any matter to be decided by the
Executive Committee.

In the case of an equality of votes, the chair of the meeting shall have a second or casting
vote. This does not apply if, in accordance with the constitution, the chair of the meeting is
not to be counted as participating in the decision-making process for quorum or voting
purposes.
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12.10

12.10.1

12.10.2

12.11

13.

131

13.2

14.

141

1411

14.1.2

14.2

14.2.1

Participation in meetings by electronic means

Executive Committee Members participate in an Executive Committee meeting, or part of an
Executive Committee meeting, when:

the meeting has been called and takes place in accordance with the constitution; and

they can each communicate to the others any information or opinions they have on any
particular item of the business of the meeting (for example via telephone or video
conferencing, electronic facilities and/or electronic platforms).

In determining whether Executive Committee Members are participating in an Executive
Committee' meeting, it is irrelevant where any Executive Committee Member is or how they
communicate with each other.

Majority decisions without a meeting

A decision is taken in accordance with this clause 13 when a majority of the Elected
Committee Members indicate to each other by any means (including without limitation by
Electronic Means, such as by email or by telephone) that they share a common view on a
matter.

Such a decision may, but need not, take the form of a resolution in writing, copies of which
have been signed by each Elected Committee Member or to which each Elected Committee
Member has otherwise indicated agreement in writing.

Executive Committee interests and management of conflicts of interest
Declaration of interests
An Executive Committee Member must declare the nature and extent of:

any direct or indirect material interest which they have in a proposed transaction or
arrangement with the Association; and

any direct or indirect interest or any duty which they have which conflicts or may conflict with
the interests of the Association or the Executive Committee Member's duties to the
Association.

Participation in decision-making

If an Executive Committee Member's interest or duty cannot reasonably be regarded as giving
rise to a conflict of interest or a conflict of duties with or in respect of the Association, the
Executive Committee Member is entitled to participate in the decision-making process, and,
in the case of Elected Committee Members, to be counted in the quorum and to vote in
relation to the matter. Any uncertainty about whether an Executive Committee Member's
interest or duty is likely to give rise to a conflict shall be determined:

in the case of potentially conflicted Co-Opted Committee Members or the Ex-Officio
Committee Member, a majority decision of the Elected Committee Members taking part in the
decision-making process; or
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14.2.2

14.3

14.3.1

14.3.2

14.3.3

14.3.4

14.4

1441

14.4.2

14.4.3

15.

151

15.2

15.3

15.3.1

15.3.2

15.3.3

15.34

in the case of potentially conflicted Elected Committee Members, the other Elected
Committee Members taking part in the decision making process.

For the avoidance of doubt, the following transactions or arrangements shall be presumed as
not reasonably likely to give rise to a conflict of interest:

approval of the Executive Committee expenses policies;
payment of premiums for indemnity insurance for Executive Committee Members;

receipt by an Executive Committee Member of benefits available to Members of the
Association;

nominations of individuals to be appointed as Elected Committee Members.

If an Executive Committee Member's interest or duty gives rise (or could reasonably be
regarded as likely to give rise) to a conflict of interest or a conflict of duties with or in respect
of the Association, that Executive Committee Member must:

take part in the decision-making process only to such extent as:

€) in the case of a conflicted Co-Opted Committee Member or the Ex-Officio
Committee Member in the view of the Elected Committee Members is necessary to
inform the debate;

(b) in the case of a conflicted Elected Committee Member in the view of the other
Elected Committee Members is necessary to inform the debate;

in the case of Elected Committee Members, not be counted in the quorum for that part of the
process; and

withdraw during the vote and, in the case of Elected Committee Members, have no vote on
the matter.

Executive Committee may delegate

Subject to this constitution, the Executive Committee may delegate any of their powers or
functions to any committee, advisory group or working party.

Subject to this constitution, the Executive Committee may delegate the implementation of
their decisions or day to day management of the affairs of the Association to any person,
committee, advisory group or working party including to the Executive Officer.

Any delegation by the Executive Committee may be:
by such means;

to such an extent;

in relation to such matters or territories; and

on such terms and conditions,
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154

155

15.6

16.

16.1

16.2

16.3

17.

18.

19.

as they think fit.

The Executive Committee may authorise further delegation of the relevant powers, functions,
implementation of decisions or day to day management by any person, committee, advisory
group or working party to whom they are delegated.

The Executive Committee may revoke any delegation in whole (or part) and disband any
committee, advisory group or working party at any time or change its mandate or terms and
conditions.

The Executive Committee may by power of attorney or otherwise appoint any person to be
the agent of the Association for such purposes and on such conditions as they determine.

Delegation of day-to-day management powers

In the case of delegation of the day-to-day management of the Association to the Executive
Officer or any other manager or managers:

the delegated power shall be to manage the Association by implementing the policy and
strategy adopted by and within a budget approved by the Executive Committee and (if
applicable) to advise the Executive Committee in relation to such policy, strategy and budget;

the Executive Committee shall provide any manager with a description of the manager’s role
and the extent of the manager’s authority; and

any manager must report regularly to the Executive Committee on the activities undertaken
in managing the Association and provide them regularly with management accounts which
are sufficient to explain the financial position of the Association.

Validity of Executive Committee actions

All acts done by a person acting as an Elected Committee Member shall, even if afterwards
discovered that there was a defect in that person’s appointment or that they were disqualified
from holding office or had vacated office, be as valid as if such person had been duly
appointed and was qualified and had continued to be an Elected Committee Member.

Irregularities

The proceedings at any meeting or the passing of a written resolution or the making of any
decision shall not be invalidated by reason of any accidental informality or irregularity
(including any accidental omission to give or any non-receipt of notice) or any want of
qualification in any of the persons present or voting or by reason of any business being
considered which is not specified in the notice.

Patrons

The Executive Committee may appoint and remove any individual(s) as patron(s) of the
Association on such terms as they shall think fit.
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20.

21.

22.

22.1

22.2

22.3

2231

22.3.2

22.3.3

22.4

23.

24,

24.1

24.2

24.3

25.

251

Secretary

A secretary may be appointed by the Executive Committee for such term, at such
remuneration and upon such conditions as they may think fit and may be removed by them.

Treasurer

The Ex-Officio Committee Member, or such other person as nominated by the Executive
Committee, with the approval of the Host Authority, shall act as Treasurer to the Association
for such term and upon such conditions as they may think fit and may be removed by them.

Minutes

The Executive Committee must keep minutes of all:
appointments of all Officers made by the Executive Committee;
proceedings at general meetings of the Association;

meetings of the Executive Committee and committees, advisory groups or working parties of
Executive Committee, including:

the names of the Executive Committee present at the meeting;
the decisions made at the meetings; and
where appropriate the reasons for the decisions; and

resolutions and decisions made by the Executive Committee and Voting Members of the
Association otherwise than in meetings.

Accounts and disclosures
Annual reports and statements of account for the Association must be made available for
inspection by any Voting Member and all Association records may be inspected by any
Elected Committee Member.

Host Authority

Any property or assets of the Association shall be vested in the Host Authority who shall act
as nominee;

The Executive Committee shall have power by notice in writing to appoint a Host Authority,
and may remove them at any time, by resolution of the Executive Committee.

The Host Authority shall deal with the Association’s property and assets as directed by the
Executive Committee or the Executive Officer (as relevant) from time to time.

Indemnities and limitation of liability

Full indemnity out of the Association’s property is given to:
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25.11

25.1.2

25.1.3

25.2

25.3

26.

26.1

26.2

26.3

27.

27.1

27.2

27.21

27.2.2

27.2.3

the Host Authority appointed in accordance with clause 24 against all payment and other
liabilities properly incurred by them as nominee;

Elected Committee Members against all payments and other liabilities properly incurred by
them in exercise of their duties or powers for the Association;

Every Elected Committee Member or other Voting Member entering into any contract on
behalf of the Voting Members against all payments and other liabilities incurred by them in
connection with that contract.

The Host Authority, the Elected Committee Members or other Voting Members entering into
any contract for the Association shall use reasonable endeavours to include a provision that
limits the liability of the Association under that contract to the assets of the Association.

The limit of each Voting Member’s indemnity given to the Host Authority, Elected Committee
Members or Voting Members in relation to any contracts entered into by them for the
Association is a sum equal to one year’s subscription.

Legal Proceedings

No Host Authority, Elected Committee Member or Voting Member is bound to bring or defend
any actual or prospective legal claim or proceedings or incur any liability or prospective liability
for legal costs (including costs which may be payable by them to any other party) without
being satisfied that they are sufficiently indemnified or otherwise protected against having to
bear such costs and any other judgment against them (beyond their own proper shares as
Voting Members) in one or more of the following ways:

indemnity out of the Association’s property;

personal indemnities by all or some of the Voting Members; or
legal expenses insurance.

Regulations

The Executive Committee may from time to time make such reasonable and proper
regulations or bye-laws as they may deem necessary or expedient for the proper conduct and
management of the Association. The regulations or bye-laws shall be binding on all Members
of the Association, subject to clause 27.3. No regulation or bye-law shall be inconsistent with
the constitution or any rule of law.

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

membership matters (including, without limitation, criteria for membership, the process for the
admission and removal of Members, membership subscriptions and the rights and privileges
of Members) (“Membership Matters”);

general meetings and the AGM of members (including, without limitation in relation to remote
attendance and voting);

election of Elected Committee Members and the process for removing Executive Committee
Members;
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27.2.4

27.25

27.2.6

27.3

27.4

28.

29.

29.1

2911

29.1.2

29.1.3

29.2

29.21

29.2.2

29.2.3

conduct of business by the Executive Committee and any committee, advisory group or
working party;

duties of Officers and the Executive Officer; or
any other matters or things within the powers or under the control of the Executive Committee.

The Executive Committee shall give no less than 90 Clear Days’ notice to the Members of
the proposed adoption, repeal or alteration of any bye-law or regulation relating to
Membership Matters prior to the date that any such adoption repeal or regulation takes effect.

The bye-laws or regulations relating to Membership Matters in force at the date of the
adoption of this constitution shall remain in force until such time as the Executive Committee
repeals or alters those bye-laws or regulations, adopts revised bye-laws or regulations, and
accordingly clause 27.3 shall not apply in relation to those bye-laws or regulations relating to
Membership Matters in force at the date of the adoption of this constitution.

Disputes

If a dispute arises between the Voting Members of the Association about the validity or
propriety of anything done by the Voting Members under this constitution, and the dispute
cannot be resolved by agreement, the patrties to the dispute must first try in good faith to settle
the dispute by mediation before resorting to litigation.

Notices
Notices to the Association

Any Member or Executive Committee Member of the Association may send documents or
information to the Association:

by hand;
by post; or
by electronic means (for example, by email)

by sending it to the principal office of the Host Authority or any other address specified by the
Association for this purpose.

Communications by the Association

The Association may send documents or information (including notices) to any Member or
Executive Committee Member of the Association by hand, by post or by electronic means (for
example, by email) by handing the document or information to them or by sending it to:

an address specified for the purpose by the intended recipient;

their address as shown in the Associations register of Members or Executive Committee
Members (as appropriate); or

where the Association is unable to obtain an address falling within clauses 29.2.1 or 29.2.2
the intended recipient’s last address known to the Association.
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29.3

2931

29.3.2

29.3.3

30.

31.

31.1

31.2

31.21

31.2.2

31.2.3

32.

32.1

3211

32.1.2

32.1.3

32.14

32.1.5

Deemed delivery

Notices to be sent out in accordance with this constitution may be sent by hand, by post or
by suitable electronic means and will be treated as being received:

24 hours after being sent by electronic means or delivered by hand to the relevant address;
two Clear Days after being sent by first class post; or

three Clear Days after being sent by second class post.

Amendment of constitution

This constitution can be amended by a resolution of the Voting Members passed in
accordance with clause 6.5.1 or 7.1.2(a) of this constitution.

Voluntary winding up or dissolution

The Voting Members of the Association may pass a resolution in accordance with clause
6.5.4 or clause 7.1.2(d) of this constitution to the effect that the Association should be wound

up.
In the event that the Voting Members decide that the Association should be wound up:

the Executive Committee shall be responsible for the orderly winding up of the Association’s
Affairs;

the Host Authority shall settle any outstanding accounts and shall distribute any excess funds
amongst the Voting Members in proportion to the annual subscription paid at the date the
resolution to wind up the Association was passed;

should the Association be in deficit at the time of the dissolution, then the deficit will be borne
by the Voting Members of the Association in proportion to the annual subscription paid at the
date the resolution to wind up the Association was passed.

Interpretation
In this constitution:

"AGM" means the annual general meeting of the members of the Association held in
accordance with clause 6.6 and 6.7;

"Association" has the meaning given in clause 1;
“Chair” has the meaning given in clause 10;

“Circulation Date" means the date on which copies of a written resolution are sent to the
Members (or, if copies are sent to the Members on different days, the first of those days);

"Clear Days" means, in relation to the period of a notice, that period excluding the day when
the notice is given or deemed to be given and the day for which it is given or on which it is to
take effect;
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32.1.6

32.1.7

32.1.8

32.1.9

32.1.10

32.1.11

32.1.12

32.1.13

32.1.14

32.1.15

32.1.16

32.1.17

32.1.18

32.1.19

32.1.20

32.1.21

32.1.22

32.1.23

“Code of Conduct” means the Code of the Conduct which applies to all Members of the
Association as agreed by the Executive Committee from time to time;

“Co-opted Committee Member” has the meaning given in clause 8.3.2;
“Corporate Member” has the meaning given in clause 4.7;

“Corporate Voting Member” has the meaning given in clause 4.7;
“Elected Committee Member” has the meaning given in clause 8.3.1;
"Executive Committee" has the meaning given in clause 8

“Member” has the meaning given in clause 4.1;

“Executive Committee Member” has the meaning given in clause 8.3;
“Executive Officer” has the meaning given in clause 16;

“Ex-Officio Committee Member” has the meaning given in clause 8.3.3;

“Host Authority” means the local authority appointed as nominee for the Association in
accordance with clause 24;

“Non Voting Member” has the meaning given in clause 4.3

“Officer” means the Chair, Vice-Chair, Treasurer and Secretary (if any);
“Regulations” means regulations made in accordance with clause 27;
“Treasurer” has the meaning given in clause 21,

“Vice Chair” has the meaning given in clause 10;

“Voting Members” has the meaning given in clause 4.2; and

“writing” for the avoidance of doubt shall include without limitation communications by email.
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	1. Name
	2. Aims
	3. Powers
	3.1 support and represent tree officers and their managers in their professional and personal well being;
	3.2 create and contribute towards industry best practice, training and research;
	3.3 influence national and regional policy and legislation relating to trees and other green infrastructure;
	3.4 collect and disseminate information for the benefit of the Members;
	3.5 foster co-operation between Members by providing a forum for discussion;
	3.6 identify, attract and appropriately invest funding for a sustainable financial future;
	3.7 develop professional and political relationships across the UK and internationally;
	3.8 raise funds by subscriptions, loans and charges;
	3.9 open bank accounts;
	3.10 buy lease or licence property and sell, let or dispose of the same;
	3.11 set aside or apply funds for special purposes or as reserves;
	3.12 deposit or invest funds in any lawful manner;
	3.13 employ and engage staff and others and provide services; and
	3.14 take out insurance for the Association, the Executive Committee Members, employees and others, as appropriate.

	4. Membership of the Association
	4.1 Membership of the Association shall comprise:
	4.1.1 Voting Members; and
	4.1.2 Non-Voting Members

	4.2 Voting Members shall comprise Full Members being any London Borough, Transport for London and Non-London Local Authority admitted as Member of the Association in accordance with this constitution
	4.3 Non-Voting Members shall comprise:
	4.3.1 Associate Members being any arboricultural related companies, contractors, consultancies and other organisations (each not being an individual) admitted as a Member of the Association in accordance with this constitution;
	4.3.2 Student Members being any student in full or part time arboricultural related education admitted as a Member of the Association in accordance with this constitution;
	4.3.3 Charity Members being any charity involved in arboricultural related work which is admitted as Member of the Association in accordance with this constitution; and
	4.3.4 Educational Establishment Members being any educational establishment involved in arboricultural related study which is admitted as a Member of the Association in accordance with this constitution.

	4.4 No person may become a Member of the Association unless:
	4.4.1 that person has applied for membership in a manner approved by the Executive Committee; and
	4.4.2 the Executive Committee have approved the application.  The Executive Committee may in their absolute discretion decline to accept any person as a Member and need not give reasons for so doing.

	4.5 The Executive Committee may from time to time prescribe criteria for membership but will not be obliged to accept persons fulfilling those criteria as Members.
	4.6 An organisation admitted to membership which is unincorporated shall be a Member through the person of its nominated representative from time to time.  Every such organisation must notify the Association in writing of the name of its nominated rep...
	4.7 An organisation admitted to membership which is an incorporated body ("a Corporate Member") may by resolution of its directors or other governing body authorise a person to act as its representative at any meeting of the Association.  For the avoi...
	4.8 The Executive Committee may at their discretion levy subscriptions on Members of the Association at such rate or rates as they shall decide
	4.9 The names of the Members must be entered in the register of Members which shall include, where relevant, details of the nominated representative which is a Member on behalf of an unincorporated organisation under clause ‎4.6 or authorised represen...
	4.10 Membership of the Association cannot be transferred to anyone else.
	4.11 A Member shall cease to be a member:
	4.11.1 if the Member, being an individual, dies;
	4.11.2 if the Member, being an individual, has a bankruptcy order made against them, or has an order made against them in individual insolvency proceedings in a jurisdiction other than England and Wales which have an effect similar to that of bankruptcy;
	4.11.3 if the Member is a Member on behalf of an unincorporated organisation under clause ‎4.6 and the unincorporated organisation ceases to exist;
	4.11.4 if the Member, being a Corporate Member, goes into liquidation other than for the purpose of a solvent reconstruction or amalgamation, has an administrator or a receiver or an administrative receiver appointed over all or any part of its assets...
	4.11.5 on the expiry of at least seven Clear Days' notice given by the Member to the Association of his, her or its intention to withdraw;
	4.11.6 if any subscription or other sum payable by the Member to the Association is not paid on the due date and remains unpaid fourteen days after notice served on the Member by the Association informing him, her or it that he, she or it will be remo...
	4.11.7 if, at a meeting of the Executive Committee at which at least half of the Executive Committee are present, a resolution is passed resolving that the Member be removed from membership on the ground that it is in the best interests of the Associa...

	4.12 Where a Member ceases to be a Member, the return of any subscription paid is at the discretion of the Executive Committee.

	5. Voting Members' decisions
	5.1 Decisions of the Voting Members of the Association may be taken either:
	5.1.1 by means of a resolution passed at a general meeting (in accordance with clause ‎6); or
	5.1.2 by means of a written resolution (in accordance with clause ‎7).


	6. General meetings of Voting Members
	6.1 All general meetings may be held either in person or by telephone, televisual or other electronic or virtual means agreed by the Executive Committee in which all participants may communicate simultaneously with all other participants.
	6.2 Formalities in connection with general meetings (such as how to put down resolutions and vote if attending remotely) shall be decided by the Executive Committee and set out in Regulations.
	6.3 Any decision of the Voting Members of the Association may be taken by means of a resolution at a general meeting.
	6.4 Unless clause ‎6.5 applies, such a resolution must be passed by a simple majority of those Voting Members attending and voting at the meeting.
	6.5 The following resolutions must be passed by a 75% majority of those Voting Members participating and voting at a General Meeting (or a written resolution taken in accordance with clause ‎7):
	6.5.1 a decision to appoint Elected Committee Members;
	6.5.2 any decision to amend the constitution of the Association;
	6.5.3 any decision to amalgamate the Association with, or transfer its undertaking to, one or more other organisations or associations; or
	6.5.4 any decision to wind up the Association voluntarily or dissolve the Association
	and otherwise such a decision will be considered to have been rejected.

	6.6 There must be an AGM of the Voting Members of the Association.
	6.7 The AGM shall be held once in every calendar year and not more than 15 months after the last AGM.  At every AGM, the Voting Members shall:
	6.7.1 approve the strategic direction proposed by the Executive Committee;
	6.7.2 approve the annual budget;
	6.7.3 if required, appoint the Elected Committee Members;
	6.7.4 receive a report on the accounts for the latest financial year produced by the Executive Committee;
	6.7.5 discuss and vote on any resolution (whether about policy or to change the constitution) and deal with any other business put to the meeting).

	6.8 The Executive Committee must call the AGM in accordance with clause ‎6.7.
	6.9 The Executive Committee may call any other general meeting of the Voting Members at any time.
	6.10 The Executive Committee must, within 21 days, call a general meeting of the Voting Members if:
	6.10.1 they receive a request to do so from at least 10% of the Members;
	6.10.2 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; and
	6.10.3 any resolution proposed is lawful, and is not defamatory, frivolous or vexatious.

	6.11 Any general meeting called by the Executive Committee at the request of the Members of the Association must be held within 28 days from the date on which it is called.
	6.12 At least 14 Clear Days' notice of a general meeting of the Voting Members of the Association must be given to all of the Voting Members of the Association and to any Executive Committee Member of the Association who is not a Voting Member of the ...
	6.13 No business (other than the appointment of the chair of the meeting) may be transacted at a general meeting unless a quorum is present.
	6.14 The quorum shall be:
	6.14.1 two persons entitled to vote on the business to be transacted (each being a Voting Member or, a representative of a Corporate Voting Member); or
	6.14.2 10% of the total Voting Membership (each being a Voting Member or, a representative of a Corporate Voting Member),

	6.15 If a quorum is not present within half an hour from the time appointed for the meeting:
	6.15.1 the chair of the meeting may adjourn the meeting to such day, time and place (within 14 days of the original meeting) as the chair of the meeting thinks fit; and
	6.15.2 failing adjournment by the chair of the meeting, the meeting shall stand adjourned to the same day in the next week at the same time and place, or to such day (within 14 days of the original meeting), time and place as the Executive Committee m...

	6.16 The Chair of the Executive Committee (if any) or in their absence, the Vice Chair, and otherwise some other Executive Committee Member nominated by the Executive Committee shall preside as chair of every general meeting.
	6.17 If the Chair of the Executive Committee, the Vice Chair of the Executive Committee or any Executive Committee Member nominated in accordance with clause ‎6.16 is not present within 15 minutes after the time appointed for holding the meeting and w...
	6.18 Executive Committee Members and patrons may attend and speak at general meetings, whether or not they are Voting Members.
	6.19 The chair of the meeting may permit other persons who are not Voting Members (or otherwise entitled to exercise the rights of Voting Members in relation to general meetings) to attend and speak at a general meeting.
	6.20 Except as otherwise provided in this constitution or in Regulations, every resolution of the Voting Members must be decided on a show of hands provided that in the case of an equality of votes, the chair of the meeting shall be entitled to a cast...
	6.21 No Voting Member shall be entitled to vote at any general meeting unless all monies presently payable by him, her or it to the Association have been paid.

	7. Taking decisions by written resolution
	7.1 Subject to this clause ‎7 a resolution in writing shall be effective if it is agreed by:
	7.1.1 Voting Members representing a simple majority of eligible Voting Members; or
	7.1.2 in the case of:
	(a) any decision to appoint Elected Committee Members;
	(b) any decision to amend the constitution of the Association;
	(c) any decision to amalgamate the Association with, or transfer its undertaking to, one or more other organisations or associations; or
	(d) any decision to wind up the Association voluntarily or dissolve the Association,


	7.2 In relation to a resolution proposed as a written resolution of the Association the eligible Voting Members are the Voting Members who would have been entitled to vote on the resolution on the Circulation Date of the resolution.
	7.3 On a written resolution each Voting Member shall have one vote.

	8. Executive Committee
	8.1 Subject to this constitution, the Executive Committee shall manage the affairs, funds and property of the Association and may for that purpose exercise all the powers of the Association.
	8.2 No one may be appointed as an Executive Committee Member if they are under the age of 18 years.
	8.3 The Executive Committee shall, subject to clause ‎9, comprise:
	8.3.1 At least 5 and up to 12 Elected Committee Members who shall be Full Members and, subject to clause ‎8.7, nominated and elected at an AGM by the Voting Members in accordance with Regulations to be agreed by the Executive Committee;
	8.3.2 up to 5 Co-opted Committee Members who may be appointed by a resolution of the Executive Committee at their discretion (who shall be non-voting members of the Executive Committee);
	8.3.3 a representative of the Host Authority (being generally the holder of the most senior arboricultural role at the Host Authority and otherwise such other person appointed by the Host Authority) by notice to the Secretary (if any) and otherwise to...

	8.4 There must be at least five Elected Committee Members.  If the number falls below this minimum, the remaining Executive Committee Members or Member may act only to call a general meeting at which the Voting Members may extraordinarily elect Electe...
	8.5 Subject to clause ‎8.7, each Elected Committee Member shall hold office until the second AGM following their election but may, subject to the provisions of this constitution, offer themselves for re-election as an Elected Committee Member (and, fo...
	8.6 Each Co-opted Committee Member shall hold office until the next AGM at which elections for Elected Committee Members are held but may, subject to the provisions of this constitution, offer themselves for re-appointment as a Co-opted Committee Memb...
	8.7 If the retirement of an Elected Committee Member under clause ‎8.5 causes the number of Elected Committee Members to fall below that set out in clause ‎8.4 then the retiring Elected Committee Members shall draw lots to determine who of them shall ...
	8.8 Subject to clause 8.7, an Executive Committee Member who retires at an AGM and who is not re-elected shall retain office until either:
	8.8.1 the meeting elects someone in their place; or
	8.8.2 (if no one is elected in their place) until the end of the meeting.


	9. Disqualification, retirement and removal of Executive Committee Members
	9.1 their term of office ends in accordance with this constitution and he or she is not reappointed or re-elected;
	9.2 they retire by notifying the Association in writing (but only if five Elected Committee Members will remain in office when the notice of resignation takes effect);
	9.3 in the case of the Ex-Officio Committee Member, notice is given by the Host Authority to the Ex-Officio Committee Member and to the Secretary (if any) and otherwise to the Chair;
	9.4 they fail to attend three consecutive meetings of the Executive Committee and the Executive Committee resolves that they be removed for this reason;
	9.5 the Executive Committee reasonably believe that the Executive Committee Member has become physically or mentally incapable of managing their own affairs and they resolve that the Executive Committee Member be removed from office;
	9.6 he or she is prohibited from being a company director by law;
	9.7 a bankruptcy order is made against him or her, or an order is made against him or her in individual insolvency proceedings in a jurisdiction other than England and Wales which have an effect similar to that of bankruptcy;
	9.8 the Corporate Member that the Executive Committee Member represents ceases to be a Member and the Executive Committee resolve that he or she should cease to be an Executive Committee Member;
	9.9 at a general meeting of the Association, a resolution is passed that they be removed from office, provided the meeting has invited the Executive Committee Member’s views and considered the matter in the light of such views;
	9.10 at a meeting of the Executive Committee at which at least half of the Elected Committee Members are present, a resolution is passed that they be removed from office (including for breach of the Code of Conduct), provided the meeting has invited t...
	9.11 they die.

	10. Chair and Vice Chair
	10.1 The Executive Committee may appoint one of the Elected Committee Members to be the Chair of the Executive Committee for such term of office as the Executive Committee determine and may at any time remove them from that office.
	10.2 The Executive Committee may appoint one of their number to the Vice Chair of the Executive Committee for such of office as the Executive Committee determine and may at any time remove them from office.

	11. Taking of decisions by Executive Committee
	11.1 at a meeting of the Executive Committee called and held in accordance with clause ‎12; or
	11.2 without a meeting and in accordance with clause ‎13.

	12. Meetings and proceedings of Executive Committee
	12.1 The Executive Committee will meet as often as necessary, but no less than four times per calendar year.
	12.2 Any Elected Committee Member may call a meeting of the Executive Committee.
	12.3 Subject to that, the Executive Committee shall decide how their meetings are to be called, and what notice is required.
	12.4 The Chair of the Executive Committee, if any and otherwise the Vice Chair of the Executive Committee (if any), or in their absence another Executive Committee Member nominated by the Executive Committee present shall preside as chair of each Exec...
	12.5 At an Executive Committee meeting, unless a quorum is participating, no proposal is to be voted on, except a proposal to call another meeting.
	12.6 The quorum for Executive Committee' meetings may be fixed from time to time by a decision of the Executive Committee, but it must never be less than five Elected Committee Members.
	12.7 If the total number of Elected Committee Members for the time being is less than the quorum required, the Executive Committee must not take any decision other than a decision to call a meeting to elect Elected Committee Members in accordance with...
	Voting at Executive Committee meetings
	12.8 Questions arising at a meeting shall be decided by a majority of the Elected Committee Members present and voting.  For the avoidance of doubt, neither Co-opted Committee Members or Ex-Officio Committee Members may vote on any matter to be decide...
	12.9 In the case of an equality of votes, the chair of the meeting shall have a second or casting vote.  This does not apply if, in accordance with the constitution, the chair of the meeting is not to be counted as participating in the decision-making...
	12.10 Executive Committee Members participate in an Executive Committee meeting, or part of an Executive Committee meeting, when:
	12.10.1 the meeting has been called and takes place in accordance with the constitution; and
	12.10.2 they can each communicate to the others any information or opinions they have on any particular item of the business of the meeting (for example via telephone or video conferencing, electronic facilities and/or electronic platforms).

	12.11 In determining whether Executive Committee Members are participating in an Executive Committee' meeting, it is irrelevant where any Executive Committee Member is or how they communicate with each other.

	13. Majority decisions without a meeting
	13.1 A decision is taken in accordance with this clause ‎13 when a majority of the Elected Committee Members indicate to each other by any means (including without limitation by Electronic Means, such as by email or by telephone) that they share a com...
	13.2 Such a decision may, but need not, take the form of a resolution in writing, copies of which have been signed by each Elected Committee Member or to which each Elected Committee Member has otherwise indicated agreement in writing.

	14. Executive Committee interests and management of conflicts of interest
	14.1 An Executive Committee Member must declare the nature and extent of:
	14.1.1 any direct or indirect material interest which they have in a proposed transaction or arrangement with the Association; and
	14.1.2 any direct or indirect interest or any duty which they have which conflicts or may conflict with the interests of the Association or the Executive Committee Member’s duties to the Association.

	14.2 If an Executive Committee Member's interest or duty cannot reasonably be regarded as giving rise to a conflict of interest or a conflict of duties with or in respect of the Association, the Executive Committee Member is entitled to participate in...
	14.2.1 in the case of potentially conflicted Co-Opted Committee Members or the Ex-Officio Committee Member, a majority decision of the Elected Committee Members taking part in the decision-making process; or
	14.2.2 in the case of potentially conflicted Elected Committee Members, the other Elected Committee Members taking part in the decision making process.

	14.3 For the avoidance of doubt, the following transactions or arrangements shall be presumed as not reasonably likely to give rise to a conflict of interest:
	14.3.1 approval of the Executive Committee expenses policies;
	14.3.2 payment of premiums for indemnity insurance for Executive Committee Members;
	14.3.3 receipt by an Executive Committee Member of benefits available to Members of the Association;
	14.3.4 nominations of individuals to be appointed as Elected Committee Members.

	14.4 If an Executive Committee Member's interest or duty gives rise (or could reasonably be regarded as likely to give rise) to a conflict of interest or a conflict of duties with or in respect of the Association, that Executive Committee Member must:
	14.4.1 take part in the decision-making process only to such extent as:
	(a) in the case of a conflicted Co-Opted Committee Member or the Ex-Officio Committee Member in the view of the Elected Committee Members is necessary to inform the debate;
	(b) in the case of a conflicted Elected Committee Member in the view of the other Elected Committee Members is necessary to inform the debate;

	14.4.2 in the case of Elected Committee Members, not be counted in the quorum for that part of the process; and
	14.4.3 withdraw during the vote and, in the case of Elected Committee Members, have no vote on the matter.


	15. Executive Committee may delegate
	15.1 Subject to this constitution, the Executive Committee may delegate any of their powers or functions to any committee, advisory group or working party.
	15.2 Subject to this constitution, the Executive Committee may delegate the implementation of their decisions or day to day management of the affairs of the Association to any person, committee, advisory group or working party including to the Executi...
	15.3 Any delegation by the Executive Committee may be:
	15.3.1 by such means;
	15.3.2 to such an extent;
	15.3.3 in relation to such matters or territories; and
	15.3.4 on such terms and conditions,

	15.4 The Executive Committee may authorise further delegation of the relevant powers, functions, implementation of decisions or day to day management by any person, committee, advisory group or working party to whom they are delegated.
	15.5 The Executive Committee may revoke any delegation in whole (or part) and disband any committee, advisory group or working party at any time or change its mandate or terms and conditions.
	15.6 The Executive Committee may by power of attorney or otherwise appoint any person to be the agent of the Association for such purposes and on such conditions as they determine.

	16. Delegation of day-to-day management powers
	16.1 the delegated power shall be to manage the Association by implementing the policy and strategy adopted by and within a budget approved by the Executive Committee and (if applicable) to advise the Executive Committee in relation to such policy, st...
	16.2 the Executive Committee shall provide any manager with a description of the manager’s role and the extent of the manager’s authority; and
	16.3 any manager must report regularly to the Executive Committee on the activities undertaken in managing the Association and provide them regularly with management accounts which are sufficient to explain the financial position of the Association.

	17. Validity of Executive Committee actions
	18. Irregularities
	19. Patrons
	20. Secretary
	21. Treasurer
	22. Minutes
	22.1 appointments of all Officers made by the Executive Committee;
	22.2 proceedings at general meetings of the Association;
	22.3 meetings of the Executive Committee and committees, advisory groups or working parties of Executive Committee, including:
	22.3.1 the names of the Executive Committee present at the meeting;
	22.3.2 the decisions made at the meetings; and
	22.3.3 where appropriate the reasons for the decisions; and

	22.4 resolutions and decisions made by the Executive Committee and Voting Members of the Association otherwise than in meetings.

	23. Accounts and disclosures
	24. Host Authority
	24.1 Any property or assets of the Association shall be vested in the Host Authority who shall act as nominee;
	24.2 The Executive Committee shall have power by notice in writing to appoint a Host Authority, and may remove them at any time, by resolution of the Executive Committee.
	24.3 The Host Authority shall deal with the Association’s property and assets as directed by the Executive Committee or the Executive Officer (as relevant) from time to time.

	25. Indemnities and limitation of liability
	25.1 Full indemnity out of the Association’s property is given to:
	25.1.1 the Host Authority appointed in accordance with clause ‎24 against all payment and other liabilities properly incurred by them as nominee;
	25.1.2 Elected Committee Members against all payments and other liabilities properly incurred by them in exercise of their duties or powers for the Association;
	25.1.3 Every Elected Committee Member or other Voting Member entering into any contract on behalf of the Voting Members against all payments and other liabilities incurred by them in connection with that contract.

	25.2 The Host Authority, the Elected Committee Members or other Voting Members entering into any contract for the Association shall use reasonable endeavours to include a provision that limits the liability of the Association under that contract to th...
	25.3 The limit of each Voting Member’s indemnity given to the Host Authority, Elected Committee Members or Voting Members in relation to any contracts entered into by them for the Association is a sum equal to one year’s subscription.

	26. Legal Proceedings
	26.1 indemnity out of the Association’s property;
	26.2 personal indemnities by all or some of the Voting Members; or
	26.3 legal expenses insurance.

	27. Regulations
	27.1 The Executive Committee may from time to time make such reasonable and proper regulations or bye-laws as they may deem necessary or expedient for the proper conduct and management of the Association.  The regulations or bye-laws shall be binding ...
	27.2 The regulations or bye-laws may regulate the following matters but are not restricted to them:
	27.2.1 membership matters (including, without limitation, criteria for membership, the process for the admission and removal of Members, membership subscriptions and the rights and privileges of Members) (“Membership Matters”);
	27.2.2 general meetings and the AGM of members (including, without limitation in relation to remote attendance and voting);
	27.2.3 election of Elected Committee Members and the process for removing Executive Committee Members;
	27.2.4 conduct of business by the Executive Committee and any committee, advisory group or working party;
	27.2.5 duties of Officers and the Executive Officer; or
	27.2.6 any other matters or things within the powers or under the control of the Executive Committee.

	27.3 The Executive Committee shall give no less than 90 Clear Days’ notice to the Members of the proposed adoption, repeal or alteration of any bye-law or regulation relating to Membership Matters prior to the date that any such adoption repeal or reg...
	27.4 The bye-laws or regulations relating to Membership Matters in force at the date of the adoption of this constitution shall remain in force until such time as the Executive Committee repeals or alters those bye-laws or regulations, adopts revised ...

	28. Disputes
	29. Notices
	Notices to the Association
	29.1 Any Member or Executive Committee Member of the Association may send documents or information to the Association:
	29.1.1 by hand;
	29.1.2 by post; or
	29.1.3 by electronic means (for example, by email)

	by sending it to the principal office of the Host Authority or any other address specified by the Association for this purpose.
	Communications by the Association
	29.2 The Association may send documents or information (including notices) to any Member or Executive Committee Member of the Association by hand, by post or by electronic means (for example, by email) by handing the document or information to them or...
	29.2.1 an address specified for the purpose by the intended recipient;
	29.2.2 their address as shown in the Associations register of Members or Executive Committee Members (as appropriate); or
	29.2.3  where the Association is unable to obtain an address falling within clauses ‎29.2.1 or ‎29.2.2 the intended recipient’s last address known to the Association.

	Deemed delivery
	29.3 Notices to be sent out in accordance with this constitution may be sent by hand, by post or by suitable electronic means and will be treated as being received:
	29.3.1 24 hours after being sent by electronic means or delivered by hand to the relevant address;
	29.3.2 two Clear Days after being sent by first class post; or
	29.3.3 three Clear Days after being sent by second class post.


	30. Amendment of constitution
	This constitution can be amended by a resolution of the Voting Members passed in accordance with clause ‎6.5.1 or ‎7.1.2(a) of this constitution.

	31. Voluntary winding up or dissolution
	31.1 The Voting Members of the Association may pass a resolution in accordance with clause ‎6.5.4 or clause ‎7.1.2(d) of this constitution to the effect that the Association should be wound up.
	31.2 In the event that the Voting Members decide that the Association should be wound up:
	31.2.1 the Executive Committee shall be responsible for the orderly winding up of the Association’s Affairs;
	31.2.2 the Host Authority shall settle any outstanding accounts and shall distribute any excess funds amongst the Voting Members in proportion to the annual subscription paid at the date the resolution to wind up the Association was passed;
	31.2.3 should the Association be in deficit at the time of the dissolution, then the deficit will be borne by the Voting Members of the Association in proportion to the annual subscription paid at the date the resolution to wind up the Association was...


	32. Interpretation
	32.1 In this constitution:
	32.1.1 "AGM" means the annual general meeting of the members of the Association held in accordance with clause ‎6.6 and ‎6.7;
	32.1.2 "Association" has the meaning given in clause 1;
	32.1.3 “Chair” has the meaning given in clause ‎10;
	32.1.4 “Circulation Date" means the date on which copies of a written resolution are sent to the Members (or, if copies are sent to the Members on different days, the first of those days);
	32.1.5 "Clear Days" means, in relation to the period of a notice, that period excluding the day when the notice is given or deemed to be given and the day for which it is given or on which it is to take effect;
	32.1.6 “Code of Conduct” means the Code of the Conduct which applies to all Members of the Association as agreed by the Executive Committee from time to time;
	32.1.7 “Co-opted Committee Member” has the meaning given in clause ‎8.3.2;
	32.1.8 “Corporate Member” has the meaning given in clause ‎4.7;
	32.1.9 “Corporate Voting Member” has the meaning given in clause ‎4.7;
	32.1.10 “Elected Committee Member” has the meaning given in clause ‎8.3.1;
	32.1.11 "Executive Committee" has the meaning given in clause ‎8
	32.1.12 “Member” has the meaning given in clause ‎4.1;
	32.1.13 “Executive Committee Member” has the meaning given in clause ‎8.3;
	32.1.14 “Executive Officer” has the meaning given in clause ‎16;
	32.1.15 “Ex-Officio Committee Member” has the meaning given in clause ‎8.3.3;
	32.1.16 “Host Authority” means the local authority appointed as nominee for the Association in accordance with clause ‎24;
	32.1.17 “Non Voting Member” has the meaning given in clause ‎4.3
	32.1.18 “Officer” means the Chair, Vice-Chair, Treasurer and Secretary (if any);
	32.1.19 “Regulations” means regulations made in accordance with clause ‎27;
	32.1.20 “Treasurer” has the meaning given in clause ‎21;
	32.1.21 “Vice Chair” has the meaning given in clause ‎10;
	32.1.22 “Voting Members” has the meaning given in clause ‎4.2; and
	32.1.23 “writing” for the avoidance of doubt shall include without limitation communications by email.





