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GENERAL
Type of arganisation

1 The orgamsation will, wpon repgisietion, be a ScoMish Charitahie
Incarparated Organsation (SC10)

Scattish principal offica

Z The principal office of the crganmation wil ba in Ssetand {and must
remsain in Scotland)

3 The nare of ihe organsaltion i © THE JIMWY JOHNSTONE
CHARITABLE TRUST.

Purposes
4 Tha arganisation's pUTEoses ae:

41 1o improve the haalth of children by ensouraging particpation in
sport

4.2 1o provice recreational and coaching faciibes. for foothall and
alher sporis {p childran of all backgrounds

4.3 1 educate chikiran on the banefits of & haaihy [Heshde

4 4 tha promation of equality and devarsity within the children including
Ihe afimination of discriminaton

Porevmra

5 The crganisation has pawer o do anything which is calculated fo
further ibs purposas or i3 conducive or incidental to doing 50,

| Mo part of the iIncome or proparty of the arganisaton may be paid ar
trasndferred (dimeciy or indirecilyl 1o the chariby lrusisss - sdher in tha
course of the organisation's existence o on dssolution - excepl where
ihi% is done in direct furtherance af the organisation's purposas

Liability of sharity trustess

T The charily trusteas of tha arganisatian (i heif capacity as meambers
- 6 Glausse 11) heve no liabilty to pay any sums to el 1o meel the
debts {or oihar liabiltias) of the organization i it is wound up;
accardingly, if the organsabon s unable fo meel s debls, the charity
trushaas will mot b2 hadd resconsicla

B The charily inssiees have cartaln legal dulies under the Charitiss and
Tristes Investmenl {Scatfand) Act 2005 and clausa 7 does nol
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exchide for imil) any personal liabilties they might @cur i thay are in
breach of thosa dufiss o in breach of aiber legal obligations o duties
ihat apely 1o e personally

General siruciure

g

10

11

13

The sineciure of the organisaton consists of the BOWRD - wha hald
reguiar meatings, and ganarally control the activities of the
organisation; for axample, the board is responaible for manioring and
coniroding the financial posdticn of the arganisation

The board also appoirts charily trustess o fill vecancies, and the
paapda sarving on the baard {in ther capacty as mambars of the
organisation - see dauses 11 and 13} have pawer to make changas 1o
tha conatdutian itsell,

The paaple serving on fha boand ane rfemred to in this consbitubion as
CHARITY TRUSTEES - and they ama also ihe MEMBERS of tha
orgamsalion for the puposes of the Charifies and Truabes lnvesiment
[Scoliznd) Acl 2005

Under tha provsaons of this constiution, ne-one can be & member
uriess hedshe is also a charily trustss of the arganisatan.

The Charfties and Trusies Invastment (Scodland) Act 2005 requires
carigin decsions 1o be taken by the chanty truatees in ther capacity
a5 members of ihe crganisation,

BOBRD
Humber of charity trustess

14
15

Te riaximumn numbar of chary rustees s B
The minimum numbsar of chary tustess is 3

Eligibiity

18

& parson will pat be eligibls for alestion ar appentmant i the board §
hpdahe is: -

18.1  disgualified from being a charity tnistes under the Charities and
Trustee Imestmant [Seoband) Act 2005 or

162" an emplayes of the organisation

Initial charity frustees

i F

Tha ndividusais wha signad the chanty tustes deciarstion farms which
accompanied iha application for incorporation of the organisation shal
ba deamied to have boan appoinied by the members as chariy
trustems with effiect from fhe date of incorpacation of the arpanisation
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Appointmentiratiral

18

18

]

Z1

23

The board may at any Bme appoint any person 1o be a chariy brustes -
by way of a rasodution passed by majrity vola af & board maeting,

Al the conclusian of the firs] AGM. cna third (b e nasmsst raung
mumber) [or inserf o speciic number] of the charity trustees shall refir
from office; ihe question’ of which of them is o refire shall be
determinad by some random mathod.

Al the conclusion of each AGH (ather than the frsk)

20.1  any charily irusiess appointsd dunng the pariod sice the
praceding AGM (but excluding fose re-appointed under clause
£2 durinyg that panod) shall retire from office:

20.2 outal the ramaining charity trustess, ong thind (ta the neares!
raund rumber] [or ksant 3 specifc nivibesd] shall retire Trom
afffcs:

Tha charity irustess to retire urder paragraph 20,2 shall be thosa who
have been longest in office sinca they wera last appointed or ne-
Appointed. as batwaen pernons wha wens iast appomtedine-apponted
on ihe same dabe, the question of which of them is 1o retire shal b
datenrmined by some random medhod

# chanty trusiee who retires frem office undar clause 19 ar 20 ad the

conshugion of an AGM shall be sligile for re-sopointmant undar
clausa 16 8t ihe next boand mesting.

A charity tustes vacating offica at the conclusion of an AGM will ba
desmed to kave been re-elected at tha board meating which next
follows unless:

23.7 ha'sha adviges the baand that hefshe docs not wigh o be ra-
appoiried,; or

2433  aresciuhon for the re-sppointment of that chardy trushes was
pui i3 the Baard meatbng and was not carmied

Tarmination of affice

24

A eharity frustes will auiomatically caass io hald offica if: -

24.1  he'shy becormes disqualified from being a charty frusiss under
the Charities and Trustes Imsestment {Scollend) Aot 2005;

242 hefshe becomes incapable far medical reasans of carmyng sut
hisfher dulies as a chanty trustee - bul only if that has
cartinued (or is axpected o continge) far & pariod of more than
shx rainilhs,
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24.3
244

24.5

244

24.7

ha'she becomes an employee of the orgamnsation

ha‘she gives the organisation a nobice af resignation, signed by
Fimdhar;

ha'she |5 ab=enl [withaul good reason, in he cpinion of tha
Board) from momna than hree consacutive meetings of ihe board
= Bt anly ¥ the board resobves bo remove himvher from office:

Riefabe & removed from office by resciulion of the Board on jhe
grounds that helshe 15 considared o have commisied 3 matarial
beeach of the code of conduct for charity irusiess (as refemad
1o im clause 41);

hedshe ia remoued from office by resolution of 1ha board on the
grounds that hadshe s consicaned 1o Rave bean in senious o
persistart breach of hisMer duties under secton 88(1) or (2 of
the Chantizs and Trusies Imestment [Scolland) Act 2005; ar

28 Aresclution under paragraph 24 B or 247 shal be vaiid anly I -

251

252

253

the charily tristee wha is the subject of the resgiution i given
reasorable price writien nolice of the grounds upan which tha
rasalution for hisher remeval is 10 be propased.

e charily frustes concerned is given the spparfunity o
address the mesting al which the resalution |8 preposed, pricr
ta the resgiution being put to te wote: and

ol least bwo thinds (1o the neanest ound number) of the chariy
Irirstesas then in office vote in favour of tha resolulicn

Register of charity trusises
26 The bowd must keeg a regisier of charity trustsss. sartting out

281

252

for each curram charky fnustan:
28, 1.1 histhar full name and addgrass;

26.1.2 the date on which he'sha was appoinled as a charnity
Irusées; and

26.1.3 amy office hekl by himher in the arganisation;

far aach former charity ruate - for at least § yaars from the
dade on which havshe ceasad to be a charity tfrusies:

28 2.1 tha name of he chanly tustes;
28,2 2 any office haid by himdher in thiz organisation; and
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]

262 3the date on which halshe caased o be a charky rusiese

The board must ensune thad tha reqister of charity trusteas = updatad
within 28 days of any change:

271 which ansas lrom 8 resolutian of the beard; o
27T.2  which is noified 1o the srganisation,

It ary persan requests a capy of the register of charily frusieas, fhe
baard must ensure that 3 copy i suppliad ta Rirher within 28 days,
praviding the requesi is raasonabile; if the requast is made by 3 person
whe i ot a charity usies of the organisaion, the board may provide
i copy which has the addresses blankad o - I the SCI0 s satfied
that including that information is likely 10 jeopardise the safety or
sacurity of any person or premises

The members of the crganisation are idantical o ibs charity nastess -
and therefore the organisation does nat require to k=ep 3 soparale
rapiier of members.

Office -boarers

a0

a

EE

Tha charity trustess musl elect (from among Inemseives) a char. a
treasures and & secretary

In addition ta tha office-beaners required under clausa 30, the charity
Frustaes may ekct (from among ihemsehas) further ofica-baarars if
Ihey eonsider that sppropriata.

All of the office<baanars will cease o hold oifics at the conelusion of
aach AGM, bud may then ba re-slected undar dlause 30 ar 37

A parson alecled o any affice will automatically ceass to hald that
office: -

337 ifhevshe coases b0 ba & chanty frusies: o

332 It halshe mves fo the organisation a notice of resignation fram
that alfice, signed by himMer

Powers of board

1

a5

Except whare his constitufion states ctherwise. the arganisaton (and
s ageats and operabons) will be managed by the board, and the
fboard may esercise all the powers of tha organisaton.

A meating of e board at whach & quorem is prasant may exercks all
powans exermisabie by the board

Charity trugtess - gonaral duties
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Each of the charily insiess has a duly, in eoercising functions as a
chariy trustes, b act in the intarests of the arganisation; and., in
paitoular, must-

34.1 seek, in pood faith, fo ensure that the orpanisatian acts in a
manner which is in aceardance wih ils purposes;

362 act with the care and diigence which £ i3 reasonable 1 expect
of a persen wha is managing the affairs of ancthar parsen;

3.3 In circimstancas givirg s o tha possibilty of 8 conflict of
Inéevest hehieen The organisatan and any oihar pay: -

3531 put the interesis of iha organesation bedore et of the
alfiar party;

38,32 whara amy albar duty provants himther from doing &0,
dixclose the conflicting intarest i the organisation and
refrain from parficipating in any deieration or decision
af the cihar charnity brustess with regard io (he matter in
glasation,

64 anpure thel the organisation cormglies wilh amy mrechion,
requiremant, notice or duty imposed undar or by wirlue of the
Chariies @nd Trushes Invesiment (Scatand) Act 2005,

In addifian to the duties outlined in clauss 38, sl of the charlty irustess
must take such steps a5 are reasonably practicabile for the purpose of
Bnsuring. -

371 Ihat any brasch of any of those duliss by a charity lrusies is
worrecied by the charity tnistes concermed and nol repasted;
and

372 el any trustes wha has bean in sarioem aad persisbend breach
of thoss dulies is remowad &5 & buslos:

Prowided hedshe fas declaned hisdhar inberest - and fas nat vated on
the: queshon af whather o not the organisation should &nbar into the
arangemant - a chamty musiee wil not be dabawred from entenng inke
&0 arrangement with the organisalion in which hevshe has a personal
inbarest; and {subjact to clause 38 and to tha provisians reiating lo
memunemation far sarvices contained i the Charities and Trustas
Inwastmand [Scotiand) Act 2005] helsha may ratain any parsonal
benefit which arises from thet arrangament

Mo charity brustes may Barve a2 an amployss (Rl tirme or part time) of
Ihe arganization. and no charity rustee may be given ary
remuneralion by tha organizabon for camying oul hisfher dyties as a
chanty Irusies.
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40 The charily trustees may be paid all traveding and cther oxpanses
reasanably incurrad by them in connection with camyirg aut their
dubae; his may ncuts axpensas ralsling 1o thair adtendancs at
mestings.

Code of conduct for charity trusises

41 Each of the chanty trustess shall comply with the code of conduct
(incarparating datailed rules on conflict of inderest) presonbad by the
bard fieim ime b fima,

2  The code of conduct refered to in clauss 41 ahall be supplamanisd 1o
tha proviaions relating to the conduct of charity tustees contained in
this conslifulion and the duties imposed on charity bustaes under the
Chartties snd Trusies Investment [Scotiand] &ct 2005; and a4 rakevarn
pravisiens of this constitution shall be interpreted and appiied in
acoinianas with the provigions of the code of conduct in force fram
tima o tima

DECISION-MAKING BY THE CHARITY TRUSTEES
Motice of board meatings
43 Any charity frustes may call a meating of the beard

44 Alleasi 7 days' nollce must be given of aach board mesting, unkess
(in the oxpsriion of the parson calling the mesting) there is a degrea of
wwpency which makes that inappropriate

Procedura at board mastings

43 Mo vakd decisions can b taken &t & board masting unless a quanm
18 presand, the guorum for board mestings is 3 charty tuabess

45 WNatany bme he number of charity tnistess in offica falls bl he
number stated as tha quovum in clause 45, the remaining charity
brusteeds) will have power bo fill ihe vacancies or call @ mambears’
mesting - but will not be able o take any othar valid decisiong,

4T Tna.:_mir of the argansatian should acl as charpersan of aach baasd
rmizating

43 If the chalr of the crganisation i nat present wilhin 15 minulbes afier
Ihe lime at waich e meeting was dus 1o slart (or s not wiling io st

a3 chaipersan), tha charfy rusiees presard 81 the mestng musl
alest {from among themsaives) tha parson who will act as charpemsan

of that meesting
48 Ewaery charity irusies has one vobe, which must be given perscnally.
0 All fecisions at board meetings will be made by majority wabe



&1

&2

A3

I* theve is an equal number of vates for and against any resclution, 1ha
chairparson of the moasting will be entiled o a sscond (casting) vole.

The brard may, af its disombion, allow any pensan to attend and speak
al a board meating nobwithstanding that hesshe i nat a charty rusies
- but on the basis that he'she must not partiapate in decision-making

A charity trustes must net vate at 3 board mesting (or at & mesting of
8 sull-commities) on any resslulion which ralates fo & matter in which
hefshe has a persanal interest or duty which conflicts (ar may conflict)
With tha inlerasts of he organisation: he'she must withdraw from the

reeding whae an Bam of that nature is being dealt with.

54 Forthe purposes of clauss 53 .

4.1 an imerast hald by an indiddual whio |8 “eomecied” wih the
charity bnistes undee section B8[2) of the Charities and Trussea
Inwestmant (Seotiard] Act 2008 (husbandiwife, parner, child,
parent, brothersister elc) shall be deemad to ba held by that
charity nusies;

542 acharily trustee will be deemad to have a persanal inbares! in
ralation to @ particular madsr ¥ a body in redation lo which
helshe = an employes. direcion, mamber of the management
eammittes, officer o elected rapresantative has an interast in
thit matter

Minues

55 The board must ensure thet proper minutes are kept in refaban (o al
s maatings and meedings of sub-corrmittees

] Themmulhlmhmluﬂrchmﬁ-mﬁlndﬂhnmﬁ

L]

those present. and (50 far 8s pessible) shoukd ba signed by the

chisitpersan of 1ha masting.

[The board shall {aubject 1o clause 58) maks availabls coples of the
minAes referred fo in clauge 55 o any member of the publc
Mesjussting theem |

[The: board may sxchade from any copy minutes made avaiable 1o &
members of the public under clause 57 any maberial which the boand
wansitars ought propery to be kept confidential - on the praunds that
aliwing acoass 10 such material could cause significant prajudics o
the Inferests of the organiaation or on the basis hal te malenial

containg referenca to amployes or othar matters which it would be
napproprinks bo divuige. |

10
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DECISION-MAKING BY THE CHARITY TRUSTEES - IN THEIR CAPACITY
AS MEMBERS

5B

Far cartain purposss of the Chanties and Trustes lnvestment
(Bootiand) Act 2005, the charily trushess maka decsions In their
capacity a2 members of the organisation, rather than as 3 board: the
pravisions of clausas 60 o B0 relate fo those situatisng,

Annual general mestings

a0

&1

53

i

The board must convens 3 masting of 1he charily frusteas - in their
Capacity &5 meemsbars of the organisation - ineach calendar yaar: that
mgstitg will be callad an annual pensoal mesting or “AGM"

The gap betwean ona AGM and Ihe next mist not be longer than 15
rmaniths.

Notwithstanding clause G0, an AGM does nol nesd t be held guring
the: calendar yeae mowhich the crganisation s farmed; bt Bhe first
AGM musal atill be hetd within 15 maonths of the date on which Tha
organisation g fomed

The business of aach AGM mus? include--
§3.1 & rapart by tha chair on the aclivities of the organisation; and

432 consideration.of the future sirategy for the organsaton,
inciuding & revisw ol bey nsks and opportuntes

The baard may convens any cther mesbng of tha charity iresiees - in
thair capacily a3 membars of the arganisation - at any tme

MNatice of mambars' meetings

68

58

LT

Al least 14 clear days’ nofio: must be given of any AGM or any other
mETibers’ meeling

Tha notice saling a members” meeding must spacify in genaral fems
what busingss is 1o be deak with at tha meeling; and, in the cass of &
rasolubian io aler the constibulion. must sat cut the exact lems of the
propased alteraton]s).

The refarence o "ciear deys” in clause 65 shall be laken fo maan ihal,
in calkulating tha perind of nalice,

G671 Ihe day after tha notices are pasted {or sant by e-mail] should
b axcluded, and

B7.2 the day of the meetng 2self should alss be axcluded.
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Natice of every membars' meeting must be given o all the charity
brustoes; but the accidental omission o gh'e nose 1o one or Mo
charity irusisas wil not invaiidate the proceadings at the mssting,

Any nofice of 8 membsars’ mesting which reguires t Be grven b a
charity trustes - in hisfhar capacity as a member of the organssatian «
undar this canslibution muss ba- -

BB1  sent by post fo the charily fruates, af the address (gst notified
by himuhes fo lhe organisation; or

8.2 san by a-mail to tha chanty ruatee, at the s.mad adoness et
natified by himer b2 the arganisation

Procedure at mambers’ mestings

T

The provisions of clauses 45, 47 and 48 (quorum and chairperson)
shall apply in relation o 3l meatings of the charity nestess in their
capacity a5 mambers af the crpanisation,

Viating at mambarns' mestings

S|

T2

Fi

7a

Every charity brustae shall have one yole in hisfher capacity as a
mmisar. which must be ghven personally

All decizions. al membars' meatings will be made by majanty vos -
wah the exception of the fypes of resolulion fstad in cleuss T3

Tmtimvmmmu:mmuwmrfmdhpmmmm
baa thirds of thase voting an the resolution at & members’ meating (o
It pessed by way of a wntlen resaluion tnder clause 773

731 aresolution amending (he constilutian;

T3 areschibon appraving the amaijarmnation of the onganisabion
with anathar SCI10 (or approving the conatitulion of the new
BCIO o be constiutad a3 the successor pursuant io fhat

amatkgamalioen),

73.3 @ rasaluion fo the effact that all of the organisation's. propary,
fights and liabilities shauld be transferned to ancther SCID (or
agreaing Lo the ransfer from anather SCI0 of all of ds progerty,
fights and fiablities};

734 & resohdion for the winding wp or dissalution of ihe
Crganisation

If thewe.ia an equal numbar of vabes for ard against any regolulion, fhe
charparson of the meeling will be anbtied to a second {casting) vole



T3 A resolution pul tothe vobe at & membars” mesting will be decded on
& show of hands - undaas the chaiperson (or af least twa ather
mernbers prasent & tha meatng) sk for & secnes ballof

6 The charperson will decide haw any sscret ballot = o be conducied,
ang hedahe will declare the resul of the ballol at the meating

Writtan rescluticns

T A resclubion agread ho in wilting (o by e-mail) by ail the chariby
frustess, i their capaaty as members of the arganisation, will be as
walid as if it had been passed at a mambars’ mestng: the date of the
restlulion will be taken to b2 the dale on which the last chanty trustes

agread o i
Minubes

T8 The board maet sneure that propar minutes re kepd in refabon fo &
memnbars’ meatings
T8 Minutes of members' mastings muist include the names of those

resent and (8o far as possibla) should be signed by the chaimpensan
af the meeting.

BX  [Tha board shall make avallable copies of the minules refered is in
clause 78 o any mesmber of the public requesting them; but an the
basig thatl the board may axclude confidertial material 1o the exdpnt
permithed ungar clause 58 |

ADMINISTRATION
Delagation ta sub-commitiees

B1  The board may delegate any of thewr powers 1o sub-commitiess: 8
sub-commitiea mual include at least ane chardy rustes, bul olfsr
membars of 3 sib-commites need not ba charty irusises

§2  The board may also dalegale to the chair of the organisation (or the
heidar of any olher post) such of Ehelr powers as they may consider
appraphae

Bl When delegating powers under clause B or 82, the board miust sst

aut apprapriate conditions (which must incluge an obligation ta regart
regularky to the board)

84 Any delegation of powers under clause 81 o 82 may be ravoked ar
altered by the board at any time.
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B5

The rufes of procaduns for each sub-commities, and he provisions
refating o membership of each sub-committes, shall be gl by the
aard

Qparation of accounts

84

87

Subject o clause §7, the signatures of two out of thres sgnataries
appoited by the boand will be requred in relation b all operalions
[other han the Indging of funds) on the bank and building socisty
Accounts held by the organisation: &l least ona aut of the swe
signatures must be the signature of & charity fnustea

Whare the organisaiion uses elactranic faclites for he oparation of
any bank of buikiing socaly sessunt, the authorisalions reguinesd for
operationg on that account must be consistent wih the appmach
reflacted in dawse 85,

Accounting records and annual accounts

s

Tha board mus snsure thist proper accounting recards afe kepl, in
accardance with all applicable statutory reguirsmants.

The board must prepare annual accounts, complying with all reavant
statutory réquirements, If an audif &5 requined undar any statutany
provisions (of if the board conider that an audit would ba approgriate
for some other reason. the board should ensus that an audd of tha
accounts is caried out by a quaifeed aodilor,

MISCELLANEOUS
Winding-up

ga

a1

If the proanisation is 10 be wound up or dissalved, tha windiyg-up or
diesalution procass wil be camied out in accordance wieh ihe
procediges =t cut under the Chariies and Trustes Invesiment
{Seotiand] Act 2005,

ANy swphis assals available to Me organsabon Imvmadiabely
preceding its winding up or dissalution must ba used for pumoses
which ara the same as - o which closely resamble - the pLposes of
tha organisation 8z sef ouf in 1hes conssilution.

Alteratione to the constitution

o2

g3

This constitution may {subject to cfawse 53) be altared By resoubon of
this chantby IFustesas - mﬂuquadﬁaummﬁmﬂmammi“ﬁun -
pasged al @ Members’ meeting [subject to achiaving the tus thirds
majonty refemmed 10 in clause 73) or by way of a written eaalution of
the charity rusises in thair capacily as membens.

The Charities and Trustes inyeatmand (Saotland] Act 2005 prohibiis
taking cerlain steps (eg change of name, an alteratian 1o the
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purpasas, amalgamalion, winding-up) without the consant of 1ha
Office of the Scottish Charity Regulator (0SGR).

Interpretation

84 Relamences in this constiiution 1o the Chanties and Trustes Imveatment
(Gcatand) Act 2005 shouwld be (sken b incuda: -

4.1 any staidory provision which adds to, modifies ar replaces this
Act; and

84.2  any statutary instnemenl Bsusd in pursuance of that Act or in
pursuance of any statubory provision falling under pRaragragh
abgya,

B3 Inihés constivdion: -

#5.1 “charity” means a body which & either a “Seottish chiafity” wilhin
the meariing of s2ction 13 of the Charitiss and Trustes
Irvesimant [Scoliand) Act 2005 or & "charily” within the
maanirg of sectan 1 of the Charties Act 2011, proding {in
eilher casa) thal ds abjects are limited fo chaniabie puposes.

852 “charitable purpose” means & charilable pupose under section
T of the Charities and Trusise Invesimant (Soaland) Ast 2005
which is also regarded a5 g charitable purpose i relation to ta
application of tha Tases Acis



