
CONSTITUTION OF

Soroptimist International of Paisley
Shall be a Service Club for Women
Date of constitution (last amended):  03 November 2024

1. NAME

1.1 The name of the Club is Soroptimist International of Paisley 
1.2 In the event that the Club ceases to be a member of SIGBI or any other Federation, it shall cease to use the name ‘Soroptimist International’ with immediate effect.  
1.3 The Club shall be created and constituted in accordance with this model SIGBI Club Constitution document and its membership of SIGBI recognised by the granting of a SIGBI charter to the Club by the Board of SIGBI.

2. OBJECTS

2.1 To promote either directly or by the encouragement and support of others including Club Members:

(a) the advancement of education; 

(b) the advancement of health and saving lives; 

(c) the relief and/or prevention of poverty; 

(d) the advancement of good citizenship and community development; 

(e) the advancement of human rights (as set out in the Universal Declaration of Human Rights and subsequent United Nations Conventions and Declarations) throughout the world by all or any of the following means; 

(i) relieving need among victims of human rights abuse; 

(ii) research into human rights redress e.g. modern day slavery;

(iii) educating the public about human rights abuse, raising awareness of human rights issues, and promoting support for human rights;

(iv) the advancement of equality and diversity. 

2.2 To promote volunteering in furtherance of the objects set out in 2.1 amongst individual Club Members and members of the public.

In each case (2.1 and 2.2 above) for the benefit of the public across the world and in particular for the benefit of women and girls to advance their status, position and role in society where currently unequal or disadvantaged (“the Objects”).
3. POWERS
3.1 The Club has the following powers, which may be exercised only in promoting the Objects:
(a) To promote or carry out research.
(b) To publish or distribute information.
(c) To co-operate with other bodies.
(d) To support, administer or set up other charities.
(e) To raise funds (but not by means of taxable trading).
(f) To acquire or hire property of any kind.
(g) To let or dispose of property of any kind (but only in accordance with the restrictions imposed by applicable laws, including any Charity Law).

(h)  To make grants or loans. 

(i) To set aside funds for special purposes or as reserves against future expenditure.
(j) To deposit or invest in funds in any manner (but to invest only after obtaining such advice from a financial expert as the Officers consider necessary and having regard to the suitability of investments and the need for diversification).
(k) To delegate the management of investments to a financial expert, but only on terms that:
(i) the investment policy is recorded in writing for the financial expert by the Officers;
(ii) every transaction is reported promptly to the Officers;

(iii) the performance of the investments is reviewed regularly with the Officers;
(iv) the Officers are entitled to cancel the delegation arrangement at any time;
(v) the investment policy and the delegation arrangement are reviewed at least once a year;
(vi) all payments due to the financial expert are on a scale or at a level which is agreed in advance and are reported promptly to the Officers on receipt;
(vii) the financial expert must not do anything outside the powers of the Officers.
(l) To insure the property of the Club against any foreseeable risk and take out other insurance policies to protect the Club when required.
(m) To pay the costs of forming the Club.
(n) To apply to the relevant charity regulator and/or tax regulator within the Club’s jurisdiction for recognition as a charity;

(o) To do anything else within the law which promotes or helps to promote the Objects.

4. MEMBERSHIP
4.1 Membership is open to any woman in the countries allocated to SIGBI by SI who is interested in promoting the Objects.

4.2 The Officers may prescribe, with the agreement of Club Members, the respective privileges and duties of membership and set the amounts of any subscriptions (which shall include the membership fees payable to SIGBI, Regions, and SI payable by the Club on behalf of its Members).

4.3 The Officers must keep a register of Members.
4.4 A Member whose subscription is six months in arrears ceases to be a Member but may be reinstated on payment of the amount due.
4.5 A Member may resign by written notice to the Club.
4.6 The Officers may by resolution terminate the membership of any Member on the ground that in their reasonable opinion the Member’s continued membership would be harmful to the Club. The Officers may only pass such a resolution after following any SIGBI Dispute Resolution procedure and notifying the Member in writing and considering the matter in the light of any written representations which the Member puts forward within 14 clear days after receiving notice.  Prior to such a resolution being passed the Officers may suspend the privileges of the Member concerned, if to do so would be in the best interest of the Club and its other Members.
4.7 Membership of the Club is not transferable to another person.  However, a member may transfer to another SIGBI member club and on doing so will cease to be a Member of this Club.
4.8 Other classes of membership:
(a) Honorary Life Member

(i) The status of Honorary Life Member may be given by the Club to any Soroptimist who has given distinguished service to SIGBI or to the community, or who has contributed notably to the status of women.  

(ii) An Honorary Life Member shall retain her constitutional, including voting, rights as a Member of the Club.
(iii) The membership fees for Honorary Life Members will be paid by the Club.

(b) Honorary Members

(i) The status of Honorary Member may be given by the Club to any woman who is not a Soroptimist but who has given distinguished service to the community or who has contributed notably to the objects of SIGBI.  

(ii) An Honorary Member shall have no constitutional or voting rights within the Club and shall not hold office at any level within SIGBI.

(c) Honorary Life Membership and Honorary Membership is not transferable to another Club.

(d) The Officers shall nominate candidates for Honorary Life Member and Honorary Member for approval by way of simple majority vote passed at a general meeting of the Club.   
5. GENERAL MEETINGS
5.1 Members are entitled to attend general meetings of the Club in person or virtually (subject to clauses 5.11-5.13 of this Constitution). General meetings are called on at least 14 clear days’ written notice to the Members specifying the business to be transacted.
5.2 There is a quorum at a general meeting if the number of Members personally present is at least three, or one third of the Members, if greater.
5.3 The Chair or (if the Chair is unable or unwilling to do so) some other Officer chosen by the Officers present presides at each meeting of the Officers. In the event that a President has been elected, the President shall be the Chair.

5.4 Except where otherwise provided by this Constitution, every issue at a general meeting is determined by a simple majority of votes cast by the Members present in person.
5.5 Except for the chair of the meeting, who has a second or casting vote, every Member present in person is entitled to one vote on every issue.
5.6 Except at first, an AGM must be held in every year. The first AGM may be held at any time within 18 months after the formation of the Club.

5.7
At an AGM the Members:

(1) receive the accounts of the Club for the previous financial year;

(2) receive the report of the Officers on the Club’s activities since the previous AGM;

(3) accept the retirement of those elected Officers who wish to retire or are retiring by rotation;

(4) elect elected Officers to fill the vacancies arising;

(5) appoint an auditor or independent examiner for the Club where required;
(6) discuss and determine any issues of policy or deal with any other business put before them by the Officers.

5.8 Any general meeting which is not an AGM will be either an Ordinary Club Meeting or an EGM.

5.9 An EGM may be called at any time by the Officers and must be called within 14 clear days’ after a written request to the Officers from at least 10% of the Members.
5.10 A meeting may be held by suitable electronic means as determined by the Officers in which each participant may communicate with all the other participants. 

5.11 Any Member participating at a meeting by suitable electronic means agreed by the Officers in which a participant or participants may communicate with all the other participants shall qualify as being present at the meeting. 

5.12 Meetings held by electronic means must comply with rules for meetings, including chairing and the taking of records. 

6. THE OFFICERS
6.1 The Officers have control of the Club and its property and funds.
6.2 In the event of the Club’s registration for recognition as a charity with a charity regulator and/or tax regulator, the Officers shall be the charity trustees of the Club and shall be required to sign a declaration of willingness to act as a charity trustee of the Club.
6.3 The full number of Officers is at least three and no more than such maximum as is determined by the Club, all of whom must be Members. The mandatory officer posts are Secretary, Treasurer and Programme Action Officer.  Any other officer posts are at the discretion of the Club.
6.4 The first Officers of the Club or those continuing in office after the adoption of this updated Constitution (and their respective terms of office) are:-  
	Name
	Term
	Post-holder

	
	
	Secretary

	
	
	Treasurer

	
	
	Programme Action Officer

	
	
	President (optional)


6.5
Apart from those Officers referred to in clause 6.4 above, every Officer (save for the President, if any) must be elected for a term of two years at a properly convened AGM.  
6.5 The Club shall decide whether it is necessary to elect a President, in which case a President may be elected for up to two years (or such other term as the Members may decide). The President (if any) may not be re-elected for a second consecutive term but may be re-elected after an interval of at least one year.  Provided that if the Club resolves that it is in its best interest the Club may re-elect or re-appoint a President for further consecutive terms, notwithstanding this clause.

6.6 The Officers may at any time decide to appoint a new Officer, whether in place of an Officer who has retired or been removed in accordance with clause 6.9, or as an additional Officer. A person so appointed by the Officers shall retire at the conclusion of the next AGM after the date of her appointment.
6.7 A retiring Officer who remains qualified may be re-elected or re-appointed.  An Officer who has served for two consecutive terms may not be re-elected or re-appointed for a third consecutive term but may be re-elected or re-appointed after an interval of at least one year.   Provided that if the club resolves that it is in its best interest the club may re-elect or re-appoint a particular officer for further consecutive terms, notwithstanding this clause.
6.8 An Officer automatically ceases to be an Officer if she:
(a) would be disqualified under the Charities Act from acting as a charity trustee, or in the case of a Club that has obtained charity registration, is so disqualified;

(b) is incapable, whether mentally or physically, of managing her own affairs;
(c) is absent from 3 consecutive meetings of the Officers and is asked by a majority of the other Officers to resign;
(d) ceases to be a Member of the Club (but such a person may be reinstated by resolution of all the other Officers on resuming membership of the Club before the next AGM);
(e) resigns by written notice to the Officers (but only if at least two Officers will remain in office); or
(f) is removed as an Officer by way of a resolution passed in accordance with clause 6.10 below.  

6.9 An Officer shall be removed from office if a resolution to remove that Officer is proposed at a general meeting of the Members called for that purpose and properly convened in accordance with this Constitution, and the resolution is passed by a two-thirds majority of votes cast at the meeting.

6.10 A retiring Officer is entitled on written request to an indemnity from the continuing Officers at the expense of the Club in respect of any liabilities properly incurred while she held office.
6.11 A technical defect in the appointment of an Officer of which the Officers are unaware at the time does not invalidate decisions taken at a meeting.

7. PROCEEDINGS OF OFFICERS

7.1 Any Officer may call a meeting of the Officers. Subject to that, the Officers shall decide how their meetings are to be called, and what notice is required. 
7.2 A quorum at a meeting of the Officers is two Officers, or the number nearest to one third of the total number of Officers, whichever is greater.

7.3 A meeting may be held either in person or by suitable electronic means agreed by the Officers in which all participants may communicate with all other participants.
7.4 The Chair or (if the Chair is unable or unwilling to do so) some other Officer chosen by the Officers present presides at each meeting of the Officers. In the event that a President has been elected, the President shall be the Chair.
7.5 Every issue may be determined by a simple majority of the votes cast at a meeting of the Officers but a resolution which is in writing and signed by all the Officers is as valid as a resolution passed at a meeting and for this purpose the resolution may be contained in more than one document and will be treated as passed on the date of the last signature.
7.6 Except for the Chair of the meeting, who has a second or casting vote, every Officer has one vote on each issue.
7.7 A procedural defect of which the Officers are unaware at the time does not invalidate decisions taken at a meeting of the Officers.

8. OFFICER DECISION-MAKING

8.1 The Officers have the following powers in the administration of the Club:
(a) To appoint, from time to time and with the agreement of the Members, up to two authorised representatives to the SIGBI Region, where a Region has been established in the geographical region of the Club and of which the Club is a member. The representatives shall collectively exercise their vote as directed by the Club or, in the absence of such direction, in such way as the authorised representatives shall agree is in the best interests of the Club and in furtherance of the Objects.
(b) To create such other posts as the Officers consider necessary and with the agreement of the Members.

(c) To delegate any of their functions to committees consisting of two or more individuals appointed by them (but at least one member of every committee must be an Officer and all proceedings of committees must be reported promptly to the Officers).
(d) To make standing orders consistent with this Constitution to govern proceedings at general meetings.
(e) To make rules consistent with this Constitution to govern their proceedings, the election of Officers and proceedings of committees.

(f) To make regulations consistent with this Constitution to govern the administration of the Club including the operation of bank accounts and the commitment of funds.
(g) To resolve, or establish procedures to assist the resolution of, disputes within the Club, in accordance with SIGBI Regulations in place from time to time.
(h) To exercise any powers of the Club which are not reserved to a general meeting.
9. BENEFITS TO MEMBERS AND OFFICERS
9.1 The property and funds of the Club must be used only for promoting the Objects and do not belong to the Members or the Officers.
9.2 No Officer or connected person may receive any payment of money or other material benefit (whether direct or indirect) from the Club except:
(a) under clause 9.3 (contractual payments); 
(b) reimbursement of reasonable out-of-pocket expenses (including hotel and travel costs) actually incurred in the administration of the Club;
(c) interest at a reasonable rate on money lent to the Club;
(d) a reasonable rent or hiring fee for property let or hired to the Club;
(e) an indemnity in respect of any liabilities properly incurred in running the Club (including the costs of a successful defence to criminal proceedings);
(f) payment to a company in which the Officer has no more than a 1 per cent shareholding; 
(g) the benefit of indemnity insurance; and
(h) in exceptional cases, other payments, or material benefits (but in the case of a Club that has registered for charity recognition only with the prior written approval of the relevant charity regulator).
9.3 An Officer may not be an employee of the Club, but an Officer or connected person may enter into a contract with the Club to supply goods or services in return for a payment or other material benefit, but only if:
(a) the goods or services are actually required by the Club;
(b) the nature and level of the benefit is no more than reasonable in relation to the value of the goods or services and is set at a meeting of the Officers in accordance with the procedure in sub-clause 9.5; and
(c) not more than a minority of the Officers are interested in any such contract in any  financial year.
9.4 An Officer or Member may receive goods or services supplied by the Club on the same terms as a person who is not an Officer or a member.
9.5 Whenever an Officer or Connected Person has a personal interest in a matter to be discussed at a meeting of the Officers or a committee, the Officer concerned must:
(a) declare the nature and extent of the interest before the meeting or at the meeting before discussion begins on the matter;
(b) be absent from that part of the meeting unless expressly invited to remain in order to provide information;
(c) not be counted in the quorum for that part of the meeting;
(d) be absent during the vote and have no vote on the matter.

10. PROPERTY AND FUNDS
10.1 Funds which are not required for immediate use (including those which will be required for use at a future date) must be placed on deposit or invested until needed.
10.2 Investments and other property of the Club may be held:
(a) in the names of the Officers for the time being (or in name of the trustee body if incorporated under the Charities Act);
(b) in the name of a nominee company acting under the control of the Officers or of a financial expert acting on their instructions;
(c) in the name of at least two and up to four holding trustees for the Club who may be appointed (and removed) by resolution of the Officers;
(d) in the name of a trust corporation as a holding trustee for the Club, which must be appointed (and may be removed) by deed executed by the Officers;
(e) in the case of land (and where applicable), by the Official Custodian for Charities under an order of the Commission or the Court.

11. RECORDS & ACCOUNTS
11.1 The Officers must comply with the requirements of the Charities Act as to the keeping of financial records, the audit or independent examination of accounts.

11.2 In the event that the Club has obtained charity recognition with a charity regulator or tax regulator, the Officers must comply with the requirements to submit to the relevant charity regulator and/or tax regulator the following: 
(a) annual returns;
(b) annual reports; and
(c) annual statements of account.
11.3 The Officers must keep proper records of:
(a) all proceedings at general meetings;
(b) all proceedings at meetings of Officers;
(c) all reports of committees; and
(d) all professional advice obtained.
11.4 Accounting records relating to the Club must be made available for inspection by any Officer at any time during normal office hours and may be made available for inspection by members if the Officers so decide.
11.5 A copy of the Club’s latest available statement of account must be supplied on request to any Officer or Member. A copy must also be supplied, within two months, to any other person who makes a written request and pays the Club’s reasonable costs.
11.6 The Officers shall ensure that statements of account, annual reports and annual returns are filed as required by SIGBI Regulations from time to time.
12. NOTICES
12.1 Notices under this Constitution may be sent by hand, by post or by suitable electronic means.
12.2 The address at which a Member is entitled to receive notices is the address noted in the register of members (or, if none, the last known address).

12.3 Any notice given in accordance with this Constitution is to be treated for all purposes as having been received:
(a) 24 hours after being sent by electronic means or delivered by hand to the relevant address;
(b) two clear days after being sent by first class post to that address;
(c) three clear days after being sent by second class post or overseas post to that address;

(d) on being handed to the Member personally; or, if earlier,
(e) as soon as the Member acknowledges actual receipt.
12.4 A technical defect in the giving of notice of which the Members or the Officers are unaware at the time does not invalidate decisions taken at a meeting.

13. AMENDMENTS
13.1 This Constitution may be amended at a general meeting of SIGBI only, by 75% majority of the votes cast, but:
(a) The Members of SIGBI must be given 21 clear days’ notice of the proposed amendments.

(b) No amendment is valid if it would make a change to the Objects.
13.2 In the event that the Club obtains registered charity status, this clause 13 may not be amended without the prior written consent of the relevant charity regulator or tax regulator.  
13.3 Where any amendments to the model form of this constitution are made by SIGBI at a general meeting, the Club as soon as reasonably practicable, shall ensure that it amends this Constitution accordingly.  The Club shall provide proof of such amendments to SIGBI as may be required.

13.4 In the event that the Club is no longer a member of SIGBI amendments to this constitution shall be at the discretion of the Members, but no amendments will be valid if it makes a change to the Objects or affects any charitable status of the Club. 
14. DISSOLUTION
14.1 If at any time Members at a general meeting decide to dissolve the Club, the Officers will remain in office and will be responsible for the orderly winding up of the Club’s affairs.
14.2 A resolution of the Members for the winding up of the Club, or for the dissolution of the Club without winding up, shall contain a provision directing how any remaining assets of the Club shall be applied, provided such direction is in accordance with clause 14.3 below. 

14.3 Subject to the payment of all the Club’s debts, the remaining assets must be applied for charitable purposes the same as or similar to those of the Club. 

14.4 In the case of a Club that has obtained charity recognition, a final report and statement of account relating to the Club must be sent to the relevant charity regulator and/or tax regulator as required by them.

14.5 The Club shall send to SIGBI a final report in the form required by SIGBI, and statement of account within 14 days of its dissolution.  
15. SIGBI BYELAWS

15.1 The Club agrees to abide by any SIGBI Byelaws, including in relation to any good standing requirements. 

15.2 In the event that the Club fails to abide by the SIGBI Byelaws, it may be removed from SIGBI or any other Federation in accordance with the provisions of the SIGBI Byelaws or such other SIGBI Regulations as may be applicable, and in which case the Club shall immediately cease to use the words Soroptimist International in its name.   
16. INTERPRETATION
16.1 In this Constitution: 

‘AGM’ means an annual general meeting of the Club;
Being Present at a Meeting means any Member participating at a meeting by suitable electronic means agreed by the Officers in which a participant or participants may communicate with all the other participants shall qualify as being present at the meeting. 

‘the Chair’ means the chair of the Club elected at the AGM (and in the event that a President has been elected, the President shall be the Chair);
‘the Club’ means the club comprised in this Constitution;
‘charity regulator’ means the relevant regulator of charities within the jurisdiction of the Club and:

· in the jurisdiction of England and Wales shall mean the Charity Commission for England 
and Wales;

· in the jurisdiction of Scotland shall mean the Office of the Scottish Charity Regulator; and

· in the jurisdiction of Northern Ireland shall mean the Charity Commission for Northern 
Ireland. 
‘charity trustees’ has the meaning prescribed by the Charities Act; 
‘the Charities Act’ means the Charities Act 2011 as amended;
‘clear day’ means 24 hours from midnight following the relevant event;
‘the Commission’ means the Charity Commission for England and Wales;
‘connected person’ means any spouse, civil partner, cohabitee, parent, child, brother, sister, grandparent or grandchild of an Officer, any firm of which an Officer is a member or employee or a company of which an Officer is a director, employee or shareholder being beneficially entitled to more than 1 per cent of the share capital;
‘custodian’ has the meaning prescribed by section 17(2) of the Trustee Act 2000;
‘EGM’ means a general meeting of the Members of the Club which is not an AGM or Ordinary Club Meeting;
‘elected Officers’ means those Officers who are elected at the AGM;
‘Federation’ means an organisational grouping of clubs constituted to unite clubs and to further the objects of SI  (from time to time) in extended geographical locations and whose constitution is in a form approved by SI  as suitable for a member Federation;
‘financial expert’ means an individual, company or firm who is authorised to give investment advice under the Financial Services and Markets Act 2000;
‘financial year’ means the Club’s financial year;
‘firm’ includes a limited liability partnership;

‘holding trustee’ means an individual or corporate body responsible for holding the title to 
property but not authorised to make any decisions relating to its use, investment, or disposal;
In Person at a Meeting means any Member participating at a meeting and being physically present at that meeting, shall qualify as being in person at the meeting.  
‘indemnity insurance’ means insurance against personal liability incurred by any Officer for an act or omission which is or is alleged to be a breach of trust or breach of duty, unless the Officer concerned knew that, or was reckless whether, the act or omission was a breach of trust or breach of duty;

‘independent examiner’ has the meaning prescribed by section 43(3)(a) of the Charities Act;
‘material benefit’ means a benefit which may not be financial but has a monetary value;
‘Member’ and ‘Membership’ refer to individual membership of the Club;
‘months’ means calendar months;
‘the Objects’ means the charitable objects of the Club set out in clause 2; 
‘Officers’ means those persons elected to serve as officers of the Club in accordance with the provisions of this Constitution;
‘Ordinary Club Meeting’ means a regular (usually monthly) meeting attended by the Members at which ordinary club business will be conducted;
'President’ means the President of the Club as elected by the Members from time to time in accordance with clause 6.6 of this Constitution. For the avoidance of doubt, the President (if any) shall also be an Officer;
‘SI’ means SI (Soroptimist International) Limited, a company registered in England and Wales having company number 08670477;
‘SIGBI’ means Soroptimist International Great Britain and Ireland (SIGBI) Limited, a charitable company in England and Wales having company number 07058666 and registered charity number 1179433;
‘SIGBI Byelaws’ means the byelaws of SIGBI as amended from time to time;
‘SIGBI Regulations’ means the regulations, procedures, and policies of SIGBI in place from time to time;
‘tax regulator’ means the relevant regulator for tax purposes within the jurisdiction of the Club and within the jurisdictions of England and Wales, Scotland and Northern Ireland shall mean HMRC;
‘taxable trading’ means carrying on a trade or business on a continuing basis for the principal purpose of raising funds and not for the purpose of actually carrying out the Objects;
‘written’ or ‘in writing’ refers to a legible document capable of being printed on paper including a fax message;
‘year’ means calendar year.
16.2 References to an Act of Parliament are references to the Act as amended or re-enacted from time to time and to any subordinate legislation made under it.
 ADOPTED AT A MEETING HELD AT by Zoom on Thursday 6 February 2025
SIGNED

Name

Jenifer A. McFarlane
Signature
Jenifer A. McFarlane
[name and signature of officer]
WITNESSED


Name

..............Jean R Ramsay..........................

Address
.....................81 Arkleston Road...................

.........................Paisley...............

..........................PA1 3TS..............

Occupation
...Retired Teacher.....................................

Signature
..Jean R Ramsay......................................

[name, address, occupation, and signature of witness]
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