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Annual General Meeting 2020 
Proposed Amendments to the Constitution 
This paper sets out the amendments to the Constitution PROPOSED BY THE BOARD OF TRUSTEES to be considered at 

the AGM on 7 December 2020. 

 

General Statement of Justification 

In the light of matters arising from the proceedings for the AGM in 2019, the Trustees agreed to include in the 

Resilience Project a review of the Constitution, with particular focus on the role and status of Trustees and the 

arrangements for their appointment. 

The main issue emerged as the need to balance the constitutional right of the membership to appoint by election 

“representatives” to fill vacancies arising on the Board, with the statutory duty of the organisation under charity law 

to ensure that Trustees are appropriate persons to exercise their role with appropriate skills, in the sole interest of 

WHUK as a registered Charitable Incorporated Organisation. 

The Board of Trustees is therefore seeking to achieve this balance firstly by proposing a series of amendments to the 

Constitution which are aimed to clarify both the rights of members to appoint representatives and the duty of the 

Trustees to operate under charity law. 

Secondly, the Trustees are preparing a Governance handbook, also with the help of the Resilience Project, which will 

provide more detailed guidance on the operation of the constitutional procedures and the good practice which 

should apply under Charity Commission principles. 

The handbook will be finalised and made available to members once decisions have been taken on the constitution, 

which will come into force after this AGM. 

Resolution 

The amendments are tabulated with brief explanation below and reference should be made to the existing 

Constitution online at https://worldheritageuk.org/  for comparison.   As the amendments are mostly 

interdependent and follow the theme of clarification, the Board proposes  

That the amendments 1-14 below are agreed 

  

https://worldheritageuk.org/
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 Clause Form of amendment and Proposed Text Justification 

1 9(5) Membership fees Delete 9(5)(b) No material change – 
redundant 

2 11(1) Types of General Meeting Add after “annual report” 
it must dispose of any resolutions duly 
submitted under clause [11](3)   

No material change - 
consolidation 

3 11(5) Quorum at General 
Meetings 

Add in 11(5)(b) after “25%” 
Of total membership 

No material change – 
clarification 

4 12(2) Eligibility for Trusteeship Delete 12(2)(f) No material change – see 
future Handbook for guidance 
on policy for home nation 
representation 

5 12(3) Number of Charity 
Trustees 

Substitute 12(3)(c) with - 
(c)  It is an aspiration of the CIO for the 
number of charity trustees who can also 
(through their employment or voluntary 
role) represent member organisations of 
the CIO, as set out under clause [9] (1) (a) 
(i), to be equal to or greater than 50% of 
the total number of charity trustees. 

No material change – 
impractical mandatory 
provision to be replaced with 
Handbook guidance. 

6  Substitute 12(3)(d) with 
(d) The charity trustees may, at any time, 
co-opt non-trustee individuals onto the 
charity trustee board for specific skills. 
These co-opted individuals are not 
counted when considering a quorum and 
have no voting rights at any meetings, 
either of the charity trustees or of the 
members, unless they are a 
representative of a member organisation 
as set out in clause [9] (1) (a) (i), in which 
circumstances, and in that capacity only, 
they may be eligible for an organisational 
vote at general meetings or the annual 
general meeting.  Other term details for 
co-opted individuals are: 
 
(i) Co-opted Board members shall be 
appointed by a majority decision. 
 
(ii) A term of office for co-opted individual 
is at the discretion of the board.   
 

No material change – 
clarification that Cooptees are 
non voting and short term; to 
be referred to as Coopted 
Board Members in the 
Handbook. 
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(iii) A co-opted individual can be removed 
from the board at any time by a simple 
majority of votes cast at a meeting of the 
charity trustees. If votes are tied, the 
trustee acting as Chair will have the 
casting vote 

7 13 Appointment of Charity 
Trustees 

Delete 13(1) No material change - 
redundant 

8  Substitute 13(3) (renumbered) with - 
(3) The vacancies so arising may be filled 
by the decision of the members at the 
annual general meeting; all eligible 
trustees retiring by rotation and seeking 
re-election must follow the same 
procedures as any new candidates 
proposed from within the membership to 
fill any vacancies; any vacancies not filled 
at the annual general meeting may be 
filled as provided in sub-clause (4) of this 
clause;  

No material change, but 
significant clarification for 
consistency of interpretation. 

9  Add 13(5) (new) – 
(5)  In the process of appointing or 
arranging for election of trustees, the 
Board will identify the current skill needs, 
geographical and other representation 
deficiencies for its own guidance in 
making any appointment and will include 
these in nomination papers issued prior to 
any General Meeting at which an election 
is to take place for the guidance of 
members in exercising their votes.  It will 
also provide guidance with regard to the 
achievement of representation of the 
member organisations of the CIO in the 
proportions as set out in 12(3)(c).   

No material change but 
Important clarification of 
criteria for charity trustees. 

10  Add 13(6) (new) –  
(6) In any elections held for the new 
trustees, the candidates shall have been 
nominated for election by a voting 
member of the CIO to be their 
representative or to be an individual 
member, or by the Board of Trustees to 
be an individual member. 

No material change but 
important clarification of 
nomination process. 
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11  Substitute 13(7) with – 
(7) A person so appointed by the 
members of the CIO shall retire in 
accordance with the provisions of sub-
clauses (1) and (2) of this clause.   If not 
appointed at an annual general meeting, 
a person so appointed shall retire at the 
annual general meeting preceding the 
date at which their maximum length of 
term would be reached, the term being 
set out in sub-clause (6) of this clause. 

No significant change but 
clarifies that the power of the 
Board to appoint a Trustee to 
a casual vacancy outwith the 
AGM (clause 13(4)) may not 
be perpetuated on the expiry 
of that Trustee’s term. 

12  Add 13(8) (relocated) 
(8)  The maximum length of a single term 
of office of a charity trustee is three 
years. 

Relocated existing paragraph 
from clause 30 

13 15 Retirement and Removal of 
Charity Trustees 

In 15(d) Substitute “director” with 
“trustee” 

Correction to comply with 
Charity Law. 

14 30 Interpretation Delete 30(2) Relocated to 13(8) 

 

 


