	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  

CHARITABLE CONSTITUTION
	
  

	
  

Establishment
The Aqua Initiative was a student-run project, founded in
2009 in Dubai International Academy in Dubai, United Arab
Emirates. Edward Thomas Pollock and Aman Ghose
formed a union, hereby known as the Aqua Initiative, with
the set goal of working together to eradicate global water
poverty. During the initial years of 2009 - 2010, both
Pollock and Ghose remained equal partners in running the
organization, but with Ghose taking a greater role of
responsibility.
In June 2010, Aman Ghose took a step back from the
project to focus on his education, leaving Edward Thomas
Pollock as the President of the organization. During this
time, the Aqua Initiative grew substantially achieving a great
amount of success. While, the Aqua Initiative remains the
intellectual property of both of the key founders, as of 2012,
the project is being run from two perspectives. Edward
Pollock shall be responsible for the main branch in the U.K.,
which will collect and distribute funds made in Dubai,
U.A.E., while Ghose shall attempt set up a branch in the
U.S.
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Constitution adopted on Monday 11th March 2013.

Charity and the Constitution
1. Name
The name of the association is The Aqua Initiative.
(In this document it is called the association)

2. Objects
In accordance with the Charities and Trustee Investment (Scotland) Act
2005, the association’s objects are:
a. the prevention or relief of poverty,
b. the advancement of health,
c. the relief of those in need by reason of age, ill-health, disability,
financial hardship or other disadvantage.

3. Powers
The association shall have the following powers to assist in the pursuit of
achieving the objects outlined in clause 2:
Activities
a. To raise awareness for individuals around the world without access
to clean water or sanitation, as per the charities mission statement.
b. To raise funds to be put into practical action in communities around
the world who lack the basic human right to clean water and
sanitation, as per the charities mission statement.
c. To carry out any other activity which further the objectives of clause
2, or as an extension upon the United Nations Millennium
Development Goal Number 7, to “ensure environmental
sustainability”, and more specifically, target 7.C. Target 7.C. states
that the United Nations aims to “halve, by 2015, the proportion of the
population without sustainable access to safe drinking water and
basic sanitation”.
d. To undertake activity to ensure that the global population benefits
from fundraising work for the provision of resources, equipment,
technology, or education to gain access to clean water and
sanitation.
e. To take such steps as may be deemed appropriate for the purpose
of raising funds for the association’s activities.
f. To do anything which may be incidental or conductive to the
furtherance of any of the association’s objects.
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Property
g. To purchase, take on lease, hire or otherwise acquire any property,
or rights that are suitable for the association’s activities.
h. To improve, manage, develop, or otherwise deal with, all or any part
of the property or rights if the association.
i. To sell, let, hire out, licence, or otherwise dispose of, all or any part
of the property and rights of the association.
Finance
j.

To borrow money, and to give security in support of any such
borrowings by the association.
k. To effect insurance of all kinds (which may include officers’ liability
insurance).
l. To invest any funds which are not immediately required for the
association’s activities in such investments as may be considered
appropriate (and to dispose of, and vary, such investments).
m. To accept grants, donations, and legacies of all kinds (and to accept
any reasonable conditions attached to them).
Staff and Consultants
n. To employ such staff (including paid trustees) as are considered
appropriate for the proper conduct of the association’s activities,
and to make reasonable provision for the payment of pension and/or
other benefits for members of staff, ex-members of staff and their
dependants.
o. To engage such consultants and advisors as are considered
appropriate from time to time.
Associated Bodies
p. To liaise with other voluntary sector bodies, local authorities, UK or
Scottish government departments and agencies and other bodies,
all with a view to furthering the associations objects.
q. To establish and/or support any other charity, and to make
donations for any charitable purpose falling within the association’s
objects.
r. To form any company which is a charity with similar objects to those
of the association, and, if considered appropriate, to transfer any
such company (without any payment being required from the
company) the whole or any part of the association’s assets and
undertaking.
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Members, Trustees and Staff
4. General Structure
The association operates with the following structure:
(1) Members: are individuals with an interest in the association and have
the right to attend annual general meetings (and any special general
meeting) and have the power to vote in such meetings for positions of
trustees and contribute to making decisions in relation to changes to the
constitution.
(2) Trustees: are members of the association who volunteer to be elected
into management roles for a term of one year. Trustees’ role in the
organization is to manage the daily operations of the organization as the
‘board of trustees’. They are responsible for making executive decisions
for the association and running general meetings. They are responsible
for running, controlling and supervising the activities of the charity on a
day-to-day basis.
(3) Staff: are individuals who are employed by the charity either full-time or
part-time to conduct particular roles in furthering the work towards
achieving the charities objects.

5. Membership
(1) Membership is open to individuals over seventeen or organizations who
are approved by the board of trustees
(2) The board of trustees must review the application of membership and
decide on whether an applicant may become a member.
a. The trustees, however, may only refuse an application for
membership if, acting reasonable and properly, they consider it to
be in the best interests of the charity to refuse the application.
b. The trustees must inform the applicant in writing of the reason for
the refusal within twenty-one days of the decision
c. The trustees must consider any written representations the
applicant may make about the decision. The trustees’ decision
following any written representations must be notified to the
applicant in writing but shall be final.
(3) Membership is not transferable to anyone else.
(4) Membership applicants have the right to make donations to the charity,
however, no donation should be accepted as a ‘bribe’ for an automatic
position in the charity.
a. If a membership request is rejected, and the applicant made a
donation to the charity, the charity is not obliged to return the
donation. The failed applicant must follow the same refund
request as any other donor.
(5) Individuals who are a part of the charities staff or are a connected person
have the right to become members of the charity, given that the board of
trustees approves them.
(6) Membership to the charity, however, is not allowed for any Scottish
Ministers or Ministers of the Crown. No Minister has the right to be
directly involved in charity management and cannot make orders or
demand consultation. Ministers may support the charity, but shall have
no involvement in its operations.
The Aqua Initiative: Constitution of Charitable Association
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(7) Members of a charity are separate to trustees of a charity. While trustees
can be members, not all members are trustees.
a. Members could include:
i. staff;
ii. volunteers;
iii. supporters;
iv. sponsors;
v. any member of the public with an interest in the charity;
(8) Members of the charity would have general roles to play and behavior to
conduct by.
a. Roles of members could include:
i. spreading awareness about the charity and the cause;
ii. raising funds for the charity;
iii. attending charity events;
iv. supporting the work of the charity;
v. behaving in a manner consistent with the charities objects.
b. The roles of the members is decided by the charity management,
or charity trustees, and could change based on charity activities.
(9) The charity has the right to charge a set membership fee on those who
wish to be a part of the charity.
a. The membership fee must be decided upon by all charity
trustees and must be consistent between all members.
Membership fees could be either an entry payment, or a
consistent fee overtime to remain a member.
(10) The trustees must keep a register of names, addresses, date of
admittance and date of termination of membership of the members that
must be made available to any member upon request.

6. Withdrawal and Expulsion of Membership
Membership is terminated if:
(1) the member dies or, if it is an organization, ceases to exist;
(2) the member resigns by written notice to the charity, unless, after the
resignation, there would be less than two members;
(3) any sum due from the member to the charity is not paid in full within six
months of it falling due, including loans, or membership fees;
(4) the member is removed from the membership by a resolution of the
trustees that it is in the best interests of the charity that his or her
membership is terminated. A resolution to remove a member from
membership may only be passed if:
a. the member has been given at least twenty-one days notice in
writing of the meeting of the trustees at which the resolution will
be proposed and the reasons why it is to be proposed;
b. the member or, at the option of the member, the member’s
representative (who need not be a member of the charity) has
been allowed to make representations to the meeting.
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7. Trustees
(1) The charity and its property shall be managed and administered by an
elected body of members known as trustees or the ‘board of trustees’.
(2) The first trustees shall be those persons elected as trustees at the meeting at
which this constitution was adopted.
(3) The ‘first trustees’ who established the charity have executive control over all
operations of the organization. The Chair of the founding ‘board of trustees’
has rights over the control of each aspect of the organization. He or she has
the right to make executive decisions for the charity as a whole until the time
when he or she either:
a. resigns from the charity, having appointed a successor;
b. fails to act in the interests of a charity;
c. is no longer able to make decisions due to a mental disorder,
d. illness, injury or death.
(4) A trustee must be a member of the charity or the nominated representative
of an organization that is a member of the charity.
(5) No one may be appointed a trustee if he or she would be disqualified from
acting under the provisions of clause 13.
(6) The number of trustees shall be not less than three, but (unless otherwise
determined by a resolution of the charity in a general meeting) shall not be
subject to any maximum.
(7) A trustee may not appoint anyone to act on his or her behalf at meetings of
the trustees.
(8) Each of the trustees shall retire with effect from the conclusion of the annual
general meeting next after his or her appointment but shall be eligible for reelection at that next annual general meeting. If there are no other applicants
for the positions and objections from the members, the trustees shall be
automatically re-elected.
(9) The charity board of trustees shall contain specific positions responsible for
managing the charity:
a. Chief Executive Officer, or chair;
b. Chief Financial Officer, or treasurer;
c. Chief Communications Officer; or secretary.
(10) The board of trustees has the right to create new positions for elected
trustees to allow a delegation of management and effective management of
the charity. Resolutions for the creation of new positions should be
presented to all trustees and must gain a majority vote.
(11) The Chief Executive Officer/Chair is the most senior individual in the charity
and has executive control over all other trustees and members. The Chief
Executive Officer is automatically elected as the head of the board of
trustees and the Chair of the charity. He or she is responsible for all aspects
of the charities operations and must keep focus on the charities objects as
well as keeping track of finances and communications.
(12) The Chief Financial Officer/Treasurer is responsible for managing and
recording all aspects of the charities finances. He or she must maximize
input and create all financial documents required by the government and
regulatory bodies.
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(13) The Chief Communications Officer/Secretary is responsible for all the record
keeping of the charity as well as being the head of promotion, public
relations and communications. He or she is responsible for all meeting
notices, minutes as well as promoting the charity and it’s activities.
(14) The trustees have the right to be included as part of the charities staff, with
the ability to sign a contract of employment as well as receive remuneration.
However, there are specific conditions as outlined in the Charities and
Trustees Investment (Scotland) Act 2005.
a. a contract of employment and trustee remuneration may only be
granted if the trustee significantly aids the fulfillment of the charities
objects and it is in the interests of the charity for he or she to
continue in full-time employment.
b. Any remuneration given to any trustee must be to a maximum limit
that is reasonable in the charities circumstances, that is formally
outlined in a written agreement that must be signed by all trustees.
c. Any financial remuneration given to trustees in contracts of
employment must not come from funds donated to go directly
towards achievement of the charities objects. Only funds designated
for the charities operation may be used as remuneration.
d. All charity trustees must be satisfied with the decision for trustee
remuneration and a contract of employment to be granted to a
trustee.
e. While multiple trustees may receive remuneration, at all times less
than half of the total number of trustees have the right to receive
remuneration. A breach of this limit would constitute a conflict of
interest.
i. In the case where conflict arises in the board of trustees if an
individual wishes to receive remuneration and granting that
would mean an excess of half of the total number of trustees
would be receiving remuneration, then automatically all
trustees would lose the right to receive remuneration from that
point until the conflict is resolved.
ii. If greater than half of the total number of trustees wish to
receive remuneration, then either none would be allowed to
gain remuneration, or the case would be taken to a general
meeting and the members would be given the vote as to the
trustees they feel are most valuable to work towards the
achievement of the charities objects.
f. Contracts of employment for trustees have the ability to be set for
duration longer than one year, given that the members of the charity
agree each year at the annual general meeting.
g. A long-term contact can be broken if there is a unanimous vote for a
resolution to end a trustee’s term in the office. Without a unanimous
vote, the trustee has the right to remain in office until the end of his or
her contract, trusting they are not disqualified from membership.
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8. Appointment of trustees
(1) Any member has the right to apply for the position of trustee in the
charity. They must submit an application to the existing board of trustees
to be debated on at the next general meeting.
(2) The charity in general meeting shall elect the trustees.
(3) The trustees may appoint any person who is willing to act as a trustee..
(4) Trustees who wish to be re-elected should submit a simple motion for reelection to the board of trustees that can be voted on at any general
meeting.
(5) No-one may be elected a trustee at any annual general meeting unless
prior to the meeting the charity is given notice that:
a. is signed by a member entitled to vote at the meeting;
b. states the member’s intention to propose the appointment of a
person as a trustee;
c. is signed by the person who is proposed to show his or her
willingness to be appointed.
(6)
a. The appointment of a trustee, whether by the charity in general
meeting or by the other trustees, must not cause the number of
trustees to exceed any numbers fixed in accordance with this
constitution as the maximum number of trustees.
(7) Trustees applying for specific positions should have the necessary skills
and capabilities to perform in the role they are applying for.
(8) The executive board of trustees for the previous year must screen all
trustee applications and has the right to refuse an applicant if they feel
that he or she does not have the required skill or experience for the role.
a. The executive board must put their decision in writing to the
applicant explaining the reasons why they were refused.
b. The executive board must also submit in writing to the other
trustees and members why the applicant was refused.
(9) Applicants who have been refused have the right to oppose the decision
of the executive board of trustees if they feel that there was any form of
political intervention or manipulation.
a. The applicant must submit a resolution to re-evaluate the
application and must gain supporters in order to take the matter
to the general meeting.
b. The other members and trustees can vote on the application.
c. However, the Chair at the time continues to hold the right to
overthrow the vote if he or she feels it would not be in the best
interests of the charity to allow the applicant an executive position
as a trustee.
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9. Power of trustees
(1) The trustees have the core responsibility to help further the objects of the
charity:
a. to act and behave in the interests of the charity, and to support
the philosophy of the charity;
b. to attend and vote at any charity annual general meetings;
c. to monitor and promote the activities of the charity;
(2) The trustees will be individually responsible for the operations of the
charity. The trustees will have executive command over the charity while
in office and shall be lead by the CEO/Chair. The trustees have the
following operational powers:
a. to raise funds for the charity. In doing so, the trustees must not
undertake any taxable permanent trading activity and must
comply with any relevant statutory regulations;
b. to buy, lease, hire or otherwise acquire any property and to
maintain and equip it for use;
c. to sell, lease or otherwise dispose of all or any part of the property
belonging to the charity;
d. to borrow money and to charge the whole or any part of the
property belonging to the charity as security for repayment of the
money borrowed;
e. to co-operate with other charities, voluntary bodies and statutory
authorities and to exchange information and advice with them;
f. to establish or support any charitable trusts, associations or
institutions formed for any of the charitable purposes included in
the objects;
g. to acquire, merge with or enter into any partnerships or joint
venture arrangement with any other charity formed for any of the
objects;
h. to set aside income as a reserve against future expenditure but
only in accordance with a written policy about reserves;
i. to obtain and pay for such goods and services as are necessary
for carrying out the work of the charity;
j. to open and operate such bank and other accounts as the
trustees consider necessary and to invest funds and to delegate
the management of funds;
k. to employ staff to help with the achievement of the objects;
l. to maximize use of public funds for charitable projects;
m. to collect funds in the forms of sponsorships, partnerships, or
donations from organizations with the intention of covering
operational costs;
n. to work with schools and educational establishments to raise
awareness and funds;
o. to publically advertise the cause and the work of the charity to
raise awareness and increase revenue;
p. to work with international organizations to achieve objects and
increase income;
q. to create new trustee positions to help expand the work of the
charity when required;
r. to make executive decisions on the status of members and
trustees, ensuring the interests of the charity are maintained;
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s. to do all such other lawful things as are necessary for the
achievement of the objects.
(3) No alteration of this constitution or any special resolution shall have
retrospective effect to invalidate any prior act of the trustees.
(4) Any meeting of trustees at which a quorum is present at the time the
relevant decision is made may exercise all the powers exercisable by the
trustees.

10. Termination of office
A trustee shall cease to hold office if he or she:
(1) ceases to be a member of the charity;
(2) becomes incapable by reason of mental disorder, illness or injury of
managing and administering his or her own affairs;
(3) resigns as a trustee by notice to the charity (but only if at least two
trustees will remain in office when the notice of resignation is to take
effect); or
(4) is absent without permission from all their meetings held within a period
of six consecutive months and the trustees resolve that is or her office be
vacated.

	
  
11. Proceedings of trustees
(1) The trustees may regulate their proceedings as they think fit, subject to
the provisions of this constitution.
(2) Any trustee may call a meeting of the trustees.
(3) The CCO/Secretary must call a meeting of the trustees if requested to do
so by a trustee.
(4) Questions arising at a meeting must be decided by a majority of votes.
(5) In the case of an equality of votes, the person who chairs the meeting
shall have a second or casting vote.
(6) No decision may be made by a meeting of the trustees unless a quorum
is present at the time the decision is purported to be made.
(7) The quorum shall be two or the number nearest to one-third of the total
number of trustees, whichever is the greatest or such larger numbers as
may be decided from time to time by the trustees.
(8) A trustee shall not be counted in the quorum present when any decision
is made about a matter upon which that trustee is not entitled to vote.
(9) If the number of trustees is less than the number fixed as the quorum, the
continuing trustees or trustee may act only for the purpose of filling
vacancies or of calling a general meeting.
(10) The person elected as Chair shall chair meetings or the trustees.
(11) If the Chair is unwilling to preside or is not present within ten minutes
after the time appointed for the meeting, the trustees present may
appoint one of their number to chair that meeting.
(12) The person appointed to chair meetings of the trustees shall have no
functions or powers except those conferred by this constitution or
delegated to him or her in writing by the trustees.
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(13) A resolution in writing signed by all the trustees entitled to receive notice
of a meeting of trustees or of a committee of trustees and to vote upon
the resolution shall be as valid and effectual as if it had been passed at a
meeting of the trustees or (as the case may be) a committee of trustees
duly convened and held.
(14) The resolution in writing may comprise several documents containing
the text of the resolution in like form each signed by one or more trustee.

	
  
12. Personal interests
A charity trustee must:
(1) declare the nature and extent of any interest, direct or indirect, which he
or she has in a proposed transaction or arrangement with the charity or
in any transaction or arrangement entered into by the charity which has
not been previously declared; and
(2) absent himself or herself from any discussion of the charity trustees in
which it is possible that a conflict will arise between his or her duty to act
solely in the interests of the charity and any personal interest (including
but not limited to any personal financial interest).
Any charity trustee absenting himself or herself from any discussion in
accordance with this clause must not vote or be counted as part of the
quorum in any decision of the charity trustees on the matter.

13. Saving provisions
(1) Subject to sub-clause (2) of this clause, all decisions of the charity
trustees, or of a committee of the charity trustees, shall be valid
notwithstanding the participation in any vote of a charity trustee:
a. who is disqualified from holding office;
b. who had previously retired or who had been obliged by this
constitution to vacate office;
c. who was not entitled to vote on the matter, whether by reason of
conflict of interests or otherwise;
if, without the vote of that charity trustee and that charity trustee
being counted in the quorum, the decision has been made by a
majority of the charity trustees at a quorate meeting.
(2) Sub-clause (1) of this clause does not permit a charity trustee to keep
any benefit that may be conferred upon him or her by a resolution of the
charity trustees or of a committee of charity trustees if, but for subclause (1), the resolution would have been void, or if the charity trustee
has not complied with clause 20.
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14. Delegation to sub-committees
(1) The trustees may delegate any of their powers or functions to a
committee of two or more trustees but the terms of any such delegation
must be recorded in the minute book.
(2) The trustees may impose conditions when delegating, including the
conditions that:
a. the relevant powers are to be exercised exclusively by the
committee to whom they delegate
b. no expenditure may be incurred on behalf of the charity except in
accordance with a budget previously agreed with the trustees.
(3) The trustees may revoke or alter a delegation.
(4) All acts and proceedings of any committees must be fully and promptly
reported to the trustees.
(5) The trustees in the executive body have the right to employ members of
the charity to expand the outreach of the charity. The trustees may
delegate some of their powers to these employees; however, the elected
trustees shall always have executive control.

15. Disputes
If a dispute arises between members of the charity about the validity or
propriety of anything done by the members under this constitution, and the
dispute cannot be resolved by agreement, the parties to the dispute must
first try in good faith to settle the dispute by mediation before resorting to
litigation. Matters concerning or affecting the work or function of the charity
have the right to be settled through the power of the chairing trustee of the
charity at the time. Matters that involve the chairing trustee or a connected
person can be taken to the board of trustees for a diplomatic vote.

16. Staff
(1) It is within the rights of the charity to employ staff (this includes trustees
with contracts of employment) who will be responsible for assisting the
trustees with the operations of the charity given that;
a. the individuals hired would significantly assist the charity in
achieving its objects.
b. the financial salary given to the staff would not be taken from
funds raised directly for donation towards the objects. Only funds
that have been specifically sourced for the operations of the
charity can be given as salary.
c. the staff that are hired have been fully approved by all members
on the board of trustees.
d. the charity is financially capable to support staff with all benefits
that they deserve.

The Aqua Initiative: Constitution of Charitable Association

15

(2) Staff employed by the charity (which includes trustees with contracts of
employment);
a. have the right to regular benefits of employment such as pension
and any other benefits outlined in their contract.
b. must sign a contract of employment with the charity outlining
their role and the terms of the employment.
c. may face disciplinary action should they breach the terms of their
contract.
d. have the right to terminate their contract with two weeks notice.
e. may face redundancy if the charity can no longer fund their
employment. Two weeks notice will be provided.
f. should understand that the finances towards the achievement of
the objects takes precedence, and in the case of a financial
crisis, may not receive salary immediately.
g. have standard employee rights.

General Meetings
17. General meetings

	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  

(1) The charity must hold a general meeting within twelve months of the date
of the adoption of this constitution.
(2) An annual general meeting must be held in each subsequent year and
not more than fifteen months may elapse between successive annual
general meetings.
(3) The business of each annual general meeting shall include:
a. a report by the chair on the activities of the association;
b. consideration of the annual accounts of the association;
c. the election/re-election of members of the management
committee.
(4) All general meetings other than the annual general meeting shall be
called special general meetings.
(5) The trustees may call a special general meeting at any time.
(6) The trustees must call a special general meeting if requested to do so in
writing by at least ten members or one tenth of the membership, which
ever is the greater. The request must state the nature of the business that
is to be discussed. If the trustees fail to hold the meeting within twentyeight days of the request, the members may proceed to call a special
general meeting but in doing so they must comply with the provisions of
this constitution.
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18. Notice of general meetings
(1) The minimum period of notice required to hold any general meeting of
the charity is fourteen days from the date on which the notice is deemed
to have been given.
(2) A general meeting may be called by shorter notice, if it is so agreed by all
members entitled to attend and vote.
(3) The notice must specify the date, time and place of the meeting and the
general nature of the business to be transacted. If the meeting is to be an
annual general meeting, the notice must say so.
(4) The notice must be given to all the members and to the trustees.

19. Communication of Notice
(1) Any notice required by this constitution to be given to or by any person
must be:
a. in writing; or
b. given using electronic communications.
(2) The charity may give any notice to a member either:
a. personally; or
b. by sending it in post in a prepaid envelop addressed to the
member at his or her address; or
c. by leaving it at the address of the member; or
d. by giving it using electronic communications to the member.
(3) The Chief Communications Officer/Secretary is responsible for
communicating all notice to members and trustees.
(4) A member present in person at any meeting of the charity shall be
deemed to have received notice of the meeting and of the purposes for
which it was called.
(5)
a. Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence that
notice was given.
b. Proof that a notice contained in an electronic communication was
sent in accordance with guidelines issued by the Institute of
Chartered Secretaries and Administrators shall be conclusive
evidence that the notice was given.
c. A notice shall be deemed to be given 48 hours after the envelope
containing it was posted or, in the case of an electronic
communication, 48 hours after it was sent.
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20. Quorum
(1) No business shall be transacted at any general meeting unless a quorum
is present.
(2) A quorum is:
a. three members entitled to vote upon the business to be
conducted at the meeting; or
b. one quarter of the total membership at the time, whichever is
greater; and
c. at least one member of the elected senior body of management
for the charity.
(3) The authorised representative of a member organization shall be counted
in the quorum.
(4) If:
a. a quorum is not present within half an hour from the time
appointed for the meeting; or
b. during a meeting a quorum ceases to be present,
the meeting shall be adjourned to such time and place as the trustees
shall determine.
(5) The trustees must re-convene the meeting and must give at least seven
days’ notice of the reconvened meeting stating the date, time and place
of the meeting.
(6) If no quorum is present at the re-convened meeting within fifteen minutes
of the time specified for the start of the meeting, the members present at
that time shall constitute the quorum for that meeting.
(7) If no quorum is present at any general meeting held, then the members
and trustees of the charity thereby waive their power to vote for that
annual year, and executive control goes to the elected board of the
previous year.

21. Chair
(1) General meetings shall be chaired by the person who has been elected
as Chief Executive Officer/Chair in the previous annual session.
(2) If there is no such person or he or she is not present within fifteen
minutes of the time appointed for the meeting, a trustee nominated by
the trustees shall chair the meeting.
(3) If there is only one trustee present and willing to act, he or she shall chair
the meeting.
(4) If no trustee is present and willing to chair the meeting within fifteen
minutes after the time appointed for holding the meeting, the members
present and entitles to vote must choose one of their number to chair the
meeting.
(5) The elected chair should be a trustee who is a member of the executive
charity staff and is fully knowledgeable on the daily activities of the
charity.
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22. Resolutions
(1) Decisions concerning changes or points of discussion for a charity must
be submitted in the written form of a resolution. Members or trustees
must write a formal resolution, outlining specific details about their
proposed change.
(2) Resolutions should be discussed with other members and trustees and
only resolutions with three or more supporting members may be
entertained in a general meeting. The submitter must complete a
supporter’s sheet, collecting the signatures of more than three other
members prior to the general meeting.
(3) Supporter sheets can be filled out electronically and sent to the board of
trustees, given that those whose names are written are truly supportive of
the resolution. If the Chair checks with those said to have been
supporting the resolution on an electronic sheet, and in reality they do
not support it, the Chair has the right to dispose of the resolution on
grounds of falsified information.
(4) Resolutions and supporter sheets must be submitted to the Chair or the
board of trustees at least 48 hours prior to the general meeting for
review.
(5) During the general meeting, all members and trustees have a right to
debate on the resolution as well as to make arguments for and against
the change as well as submitting amendments.

23. Adjournments
(1) The members present at a meeting may resolve that the meeting should
be adjourned.
(2) The members must complete a motion to adjourn form, supported by at
least three other members, which should be submitted to the chair.
(3) The person who is chairing the meeting must decide the date, time and
place at which the meeting is to be re-convened, unless those details are
specified in the resolution.
(4) No business shall be conducted at an adjourned meeting unless it could
properly have been conducted at the meeting had the adjournment not
taken place.
(5) If a meeting is adjourned by a resolution of the members for more than
seven days, at least seven days notice shall be given of the re-convened
meeting stating the date, time and place of the meeting.

24. Representatives of other bodies
(1) Any organization that is a member of the charity may nominate any
person to act as its official representative at any meeting of the charity.
(2) The organization must give written notice to the charity of the name of its
representative. The nominee shall not be entitled to represent the
organization at any meeting unless the notice has been received by the
charity. The nominee may continue to represent the organization until
written notice to the contrary is received by the charity.
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(3) Any notice given to the charity will be conclusive evidence that the
nominee is entitled to represent the organization or that his or her
authority has been revoked. The charity shall not be required to consider
whether the nominee has been properly appointed by the organization.

25. Votes
(1) Each member shall have one vote, but if there is an equality of votes, the
person who is chairing the meeting shall have a casting vote in addition
to any other vote he or she may have.
(2) Members may propose changes to the charity in terms of operations,
staffing or otherwise in the form of a formal, written resolution. Members
(or an authorised individual representing a member organization) who
support the resolution should sign the resolution before the members are
open to debate on the resolution. After, the resolution should be voted
upon by all members with the right to vote. Only resolutions with a clear
majority can pass.
(3) However, if a resolution would cause a significant change in the charities
purpose or operation, the elected executive body of trustees, chair or
CEO, has the right to overthrow the vote, requesting the resolution be
amended. If a resolution that has been overthrown is presented with
majority of supportive votes on three separate occasions, the executive
panel must support the decision of the members.

26. Irregularities in proceedings
(1) Subject to sub-clause (2) of this clause, all acts done by a meeting of
trustees, or of a committee of trustees, shall be valid notwithstanding the
participation in any vote of a trustee:
a. who was disqualified from holding office;
b. who had previously retired or who had been obliged by the
constitution to vacate office;
c. who was not entitled to vote on the matter, whether by reason of
a conflict of interests or otherwise;
if without:
d. the vote of that trustee; and
e. that trustee being counted in the quorum,
the decision has been made by a majority of the trustees at a
quorate meeting.
(2) Sub-clause (1) of this clause does not permit a trustee to keep any
benefit that may be conferred upon him or her by a resolution of the
trustees or of a committee of trustees if the resolution would otherwise
have been void.
(3) No resolution or act of
a. trustees
b. any committee of trustees
c. the charity in general meeting
shall be invalidated by reason of the failure to give notice to any
trustee or member by reason of any procedural defect in the meeting
unless it is shown that the failure or defect has materially prejudiced a
member or the beneficiaries of the charity.
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27. Minutes
The trustees must keep minutes of all:
(1) appointments of trustees made by the members;
(2) proceedings at meetings of the charity;
(3) meetings of the trustees and committees of trustees, including:
a. the names of the trustees present at the meeting;
b. the decisions made at the meeting; and
c. where appropriate the reasons for the decisions.

Finances and Legal Reports
28. Benefits and payments to charity trustees and connected persons
(1) General provisions
No charity trustee by the members in the annual meeting or connected
person may:
a. buy or receive any goods or services from the charity on
terms preferential to those applicable to members of the
public;
b. sell goods, services or any interest in land to the charity;
c. be employed by, or receive remuneration from the charity
without majority consensus from the board of trustees;
d. receive any other financial benefits from the charity, outside
a contract of employment;
unless the payment is permitted by sub-clause (2) of this clause, or is
authorised by the court or regulatory body. In this clause, a ‘financial
benefit’ means a benefit, direct or indirect, which is either money or has
monetary value.
(2) Scope and powers permitting trustees’ or connected person’s
benefits
a. A charity trustee or connected person may receive a benefit from
the charity in the capacity of a beneficiary of the charity,
provided that a majority of the trustees do not benefit this way.
b. A charity trustee or connected person may enter into a contact
for the supply of services, or of goods that are supplied in
connection with the provision of services.
c. A charity trustee or connected person may receive interest on
money lent to the charity at a reasonable and proper rate which
must not be more than the national base rate.
d. A charity trustee or connected person may receive rent for
premises let by the trustee or connected person to the charity.
The amount of rent and the other terms of the lease must be
reasonable and proper. The charity trustee concerned must
withdraw from any meeting at which such a proposal of the rent
or other terms of the lease are under discussion.
e. A charity trustee or connected person may take part in the
normal trading and fundraising activities of the charity on the
same terms as members of the public
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(3) Payment to trustees or connected persons in contracts of
employment
a. Charity trustees or connected persons are entitled to accept
contracts of employment at the charity with the majority approval
from the board of trustees. A trustee or connected person who is
permitted to be a member of the charity staff, may receive
benefits or payments such as:
i. a designated salary based on
1. position in the charity;
2. extent of work performed;
3. agreement of charity trustees;
4. charity income and financial status;
ii. limited rent allowances, based on
1. position in the charity;
2. agreement of charity trustees;
3. charity income and financial status;
4. type and expense of estate;
iii. transportation allowances, given that the trip was:
1. consistent with the charities objects;
2. in accordance with charity activity;
iv. reimbursement of spending, given that the spending was:
1. consistent with the charities objects;
2. in accordance with charity activity;

29. Accounts, Annual Report, Annual Return
(1) The trustees must comply with their obligation to respective regulatory
bodies with regard to:
a. the keeping of accounting records for the charity;
b. the preparation of annual statements of account for the charity;
c. the use of a qualified auditor to audit accounts if required under
statutory provisions;
d. the transmission of the statements of account to the regulatory
body;
e. the preparation of an Annual Report and its transmission to the
regulatory body;
f. the preparation of an Annual Return and its transmission to the
regulatory body.
(2) Accounts must be prepared in accordance with the provisions of any
guidelines provided by the respective regulatory bodies, unless the
trustees are required to prepare accounts in accordance with the
provisions of such a statement prepared by another body.
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30. Registered particulars
The trustees must notify the regulatory bodies promptly of any changes to
the charity’s entry on their respective register of charities.

31. Application of Accounts and Property
(1) The income and property of the charity shall be applied solely towards
the promotion of the objects.
(2) The title of any property (including land, buildings, tenants lease or
investments) must be held in the names of the trustees of the association
or in the name of a nominee company holding such property in trust for
the association who must act in accordance with the wishes of the
association trustees.
(3) Any decisions on the holding of titles of property, must be agreed by a
majority of trustees. The holding trustee must act in accordance with the
charities objects, and in a lawful manner.
(4) The trustees can decide to remove or transfer a title of property from any
trustee at any time.
(5) Any major changes to the bank or building society accounts held by the
charity require the signatures of two trustees of the charity that have
been elected by the members, one of which must be the CEO.
(6) The trustees must keep in repair and insure to their full value against fire
and other usual risks to all buildings of the charity (except those buildings
that are required to be kept in repair and insured by a tenant). They must
also insure suitably in respect of public liability and employer’s liability.

32. Rules
(1) The trustees may from time to time make rules or by-laws for the
conduct of their business.
(2) The by-laws may regulate the following matters but are not restricted to
them:
a. the admission of members of the charity (including the admission
of organizations to membership) and the rights and privileges, of
such members and the entrance fees, subscriptions and other
fees or payments to be made by members;
b. the conduct of members of the charity in relation to one another,
and to the charity’s employees and volunteers;
c. the setting aside of the whole or any part or parts of the charity’s
premises at any particular time or times or for any particular
purpose or purposes;
d. the procedure at general meeting and meetings of the trustees in
so far as such procedure is not regulated by this constitution;
e. the keeping and authenticating of records. (If regulations made
under this clause permit records of the charity to be kept in
electronic form and requires a trustee to sign the record, the
regulations must specify a method of recording the signature that
enables it to be properly authenticated.
f. generally, all such matters as are commonly the subject mater of
the rules of an unincorporated association.
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(3) The charity in general meeting had the power to alter, add to or repeal
the rules or by-laws.
(4) The trustees must adopt such means as they think sufficient to bring the
rules and by-laws to the notice of members of the charity.
(5) The rules or bye-laws shall be binding on all members of the charity. No
rule or bye-law shall be inconsistent with, or shall affect or repeal
anything contained in, this constitution.

33. Dissolution
(1) Charity trustees have the right to propose a resolution for the dissolution of
the charity that must be voted upon by all charity trustees at a general
meeting after at least twenty-one days of notice have been given. However,
the charity can not be dissolved if:
a. there is not an unanimous vote by all charity trustees to dissolve the
charity;
b. there is one or more trustees who does not wish to dissolve the
charity. In this case, those who wish to dissolve the charity have the
right to terminate their membership. If the total number of trustees is
less than three, remaining trustees should seek new charity trustees,
or dissolve the charity.
(2) If the members decide to dissolve the charity the trustees will remain in
office as charity trustees and be responsible for winding up the affairs of the
charity in accordance with this clause.
(3) The trustees must collect in all the assets of the charity and must pay or
make provisions for all the liabilities of the charity.
(4) The trustees must apply any remaining property or money:
a. directly for the objects;
b. by transfer to any charity or charities for purposes the same or
similar to the charity
c. in such other manor as the regulatory body may approve in writing in
advance
(5) The members may pass a resolution before, or at the same time, as the
resolution to dissolve the charity, specifying the manner in which the
trustees are to apply the remaining property or assets of the charity and the
trustees must comply with the resolution if it is consistent with sections (a) –
(c) inclusive in sub-clause (4) above.
(6) In no circumstances shall the net assets of the charity be paid to or
distributed among the members of the charity (except to a member that is
itself deserving of charity)
(7) The trustees, primarily the chair, must notify the regulatory body promptly
that the charity has been dissolved. If the trustees are obliged to send the
charity’s accounts to the regulatory body for the accounting period that
ended before its dissolution, they must send the regulatory body the
charity’s final accounts.
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34. Amendment of constitution
(1) The charity may amend any provision contained in this constitution
provided that:
a. no amendment may be made that would have the effect of
making the charity cease to be a charity at law;
b. no amendment may be made to alter the objects if the change
would undermine or work against the previous objects of the
charity;
c. no amendment may be made without the prior written consent of
the regulatory body;
d. any resolution to amend a provision of this constitution is passed
by not less than two thirds of the members present and voting at
a general meeting.
(2) Any provision contained in this constitution may be amended, provided
that any such amendment is made by resolution passed by a simple
majority of the members present and voting at a general meeting.
(3) A copy of any resolution amending this constitution shall be sent to the
regulatory within twenty-one days of it being passed.

35. Interpretation
For the purposes of this constitution:
(1) The expression “charity” shall mean a body which is either a “Scottish
charity” within the meeting of section 13 of the Charities and Trustee
Investment (Scotland) Act 2005 or a “charity” within the meaning of
section 96 of the Charities Act 1993.
(2) The expression “charitable purpose” shall mean a charitable purpose
under section 7 of the Charities and Trustee Investment (Scotland) Act
2005 which is also regarded as a charitable purpose in relation to the
application of the Taxes Acts.
In this constitution ‘connected person’ means:
(3) a child, parent, grandchild, grandparent, brother or sister of the trustee;
(4) the spouse or civil partner of the trustee or any person falling within subclause (1) above;
(5) a person carrying on business in partnership with the trustee or with any
person falling within sub-clause (1) or (2) above;
(6) an institution which is controlleda. by the trustee or any connected person falling within sub-clause
(1), (2) or (3) above; or
b. by two or more persons falling within sub-clause (4)(a), when
taken together
(7) a body corporate in which –
a. the charity trustee or any connected person falling within subclauses (1) to (3) has substantial interest; or
b. two or more persons falling within sub-clause (5)(a) who, when
taken together, have a substantial interest.
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Signatures
The founding trustees of the charity have read and agree with the content in this
constitution and give a formal agreement to act in the interest of the charity and are
bound by this constitution.

Edward T Pollock, Co-Founder of the Aqua Initiative
Founding Chief Executive Officer/Chair
2 Donmouth Gardens, Bridge of Don, Aberdeen, U.K., AB23 8DS

	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  
Thomas Pollock
Founding Chief Financial Officer/Treasurer
Hydropark, Tern Place, Denmore Road, Bridge of Don, Aberdeen, U.K., AB23 8JX

	
  
	
  
	
  
	
  
	
  
	
  
	
  
	
  

Athol Cadger
Founding Chief Communications Officer/Secretary
Unit 5-7, Denmore Industrial Estate, Bridge of Don, Aberdeen, U.K.
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