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Constitutional Amendment Resolutions 
HAEMOPHILIA SCOTLAND AGM 2018 
 

Constitutional changes require a two thirds majority to pass. 

Resolution 1 – Postal and Electronic Voting 
We resolve to increase the number of ways that members can vote at Annual General Meeting and 

Extraordinary General Meetings.   

 

Current Clause 45 

45 Every member has one vote, which (whether on a show of hands or on a secret ballot) may be 

given either personally or by proxy.  

Proposed Clause 45 

45 Every member has one vote, which may be given either personally, by proxy, by post, or 

electronically.  

 

Current Clause 47 

47 The following resolutions will be valid only if passed by not less than two thirds of those voting on 

the resolution at a members’ meeting (or if passed by way of a written resolution under clause 50): 

Proposed Clause 47 

47 The following resolutions will be valid only if passed by not less than two thirds of those voting on 

the resolution at a members’ meeting, or in advance of the meeting by post or electronically (or if 

passed by way of a written resolution under clause 51): 

 

Resolution 2 – Termination of Offices  
We resolve to make it clearer that the board of trustees has the power not to remove trustees from office 

even if they have been medically incapacitated for more than six months and that they can change office 

bearers between annual general meetings. 

 

Current Clause 64.2 

he/she becomes incapable for medical reasons of carrying out his/her duties as a charity trustee - but 

only if that has continued (or is expected to continue) for a period of more than six months; 

Proposed Clause 64.2 

he/she becomes incapable for medical reasons of carrying out his/her duties as a charity trustee - but 

only if that has continued (or is expected to continue) for a period of more than six months; and only 

if the board resolves to remove him or her from office. 
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Current Clause 72 

72 A person elected to any office will automatically cease to hold that office: - 

72.1 if he/she ceases to be a charity trustee; or 

72.2 if he/she gives to the organisation a notice of resignation from that office, signed by 

him/her. 

Proposed Clause 72 

72 A person elected to any office will automatically cease to hold that office: - 

72.1 if he/she ceases to be a charity trustee; or 

72.2 if he/she gives to the organisation a notice of resignation from that office, signed by 

him/her. 

72.3 if he/she is asked to stand down by a resolution of two thirds of trustees.  The resolution 

will take effect on the election of a new office bearer to the position by the board.  

 

Resolution 3 – Clause or Paragraph Reference Drafting Corrections  
We resolve to correct drafting errors of structure and clause referencing to make the constitution more 

coherent and logical. 

 

Current Clause 47 

The following resolutions will be valid only if passed by not less than two thirds of those voting on the 

resolution at a members’ meeting (or if passed by way of a written resolution under clause 50): 

Proposed Clause 47 

The following resolutions will be valid only if passed by not less than two thirds of those voting on the 

resolution at a members’ meeting (or if passed by way of a written resolution under clause 51): 

 

Current Clause 56 

56 A person shall not be eligible for election/appointment to the board under clauses 59 to 62 unless 

he/she is a member of the organisation; a person appointed to the board under clause 61 need not, 

however, be a member of the organisation. 

Proposed Clause 56 

56 A person shall not be eligible for election/appointment to the board under clauses 59 to 61 unless 

he/she is a member of the organisation; a person appointed to the board under clause 62 need not, 

however, be a member of the organisation. 

 

Current Clause 61AB 

61AB The charity trustees to retire under paragraph 60AA.2 shall be those who have been longest in 

office since they were last elected or re-elected; as between persons who were last elected/re-

elected on the same date, the question of which of them is to retire shall be determined by some 

random method. 
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Proposed Clause 61AB 
61AB The charity trustees to retire under paragraph 61AA.2 shall be those who have been longest in 

office since they were last elected or re-elected; as between persons who were last elected/re-

elected on the same date, the question of which of them is to retire shall be determined by some 

random method. 

Current Clause 64.3 to 64.8 

64.3 (in the case of a charity trustee elected/appointed under clauses 58 to 61) he/she ceases to be a 

member of the organisation ”he/she becomes an employee of the organisation; 

64.4 he/she gives the organisation a notice of resignation, signed by him/her; 

64.5 he/she is absent (without good reason, in the opinion of the board) from more than three 

consecutive meetings of the board - but only if the board resolves to remove him/her from office; 

64.6 he/she is removed from office by resolution of the board on the grounds that he/she is 

considered to have committed a material breach of the code of conduct for charity trustees (as 

referred to in clause 81); 

64.7 he/she is removed from office by resolution of the board on the grounds that he/she is 

considered to have been in serious or persistent breach of his/her duties under section 66(1) or (2) of 

the Charities and Trustee Investment (Scotland) Act 2005; or 

64.8 he/she is removed from office by a resolution of the members passed at a members’ meeting. 

Proposed Clause 64.3 
64.3 In the case of a charity trustee elected/appointed under clauses 58 to 61  

64.3.1 he/she ceases to be a member of the organisation  

64.3.2 he/she becomes an employee of the organisation; 

64.3.3 he/she gives the organisation a notice of resignation, signed by him/her; 

64.3.4 he/she is absent (without good reason, in the opinion of the board) from more than three 

consecutive meetings of the board - but only if the board resolves to remove him/her from office; 

64.3.5 he/she is removed from office by resolution of the board on the grounds that he/she is 

considered to have committed a material breach of the code of conduct for charity trustees (as 

referred to in clause 81); 

64.3.6 he/she is removed from office by resolution of the board on the grounds that he/she is 

considered to have been in serious or persistent breach of his/her duties under section 66(1) or (2) of 

the Charities and Trustee Investment (Scotland) Act 2005; or 

64.3.7 he/she is removed from office by a resolution of the members passed at a members’ meeting. 

NB. There will no longer be clauses 64.4 to 64.8 

 

Current Clause 86 

86 If at any time the number of charity trustees in office falls below the number stated as the quorum 

in clause 85, the remaining charity trustee(s) will have power to fill the vacancies or call a members' 

meeting - but will not be able to take any other valid decisions. 

Proposed Clause 86 

86 If at any time the number of charity trustees in office falls below the number stated as the quorum 

in clause 55, the remaining charity trustee(s) will have power to fill the vacancies or call a members' 

meeting - but will not be able to take any other valid decisions. 
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Explanatory Notes 
 

Resolution 1 – Postal and Electronic Voting 
We believe that it is inappropriate for an organisation of people with reduced mobility and/or caring 

responsibilities to insist members are present at the meeting or have to appoint a proxy. If this resolution is 

passed, in the future all members will be sent a ballot paper and have the option to return it by post or 

complete it online.  If neither of these options are taken there will still be an option to return them at the 

AGM.  There will be a verification process to ensure that nobody can vote twice. We will also retain the option 

for proxy voting. 

Resolution 2 – Termination of Offices 
The intention of these changes is to be consistent in approach across the constitution and give the board 

more ability to keep trustees who are unable to carry out their duties.  For example, we would not want to 

have to force someone to stand down from the board because of a period of poor health caused by bleeding 

disorders.  

We would also like to make it clearer that all Office Bearers can only hold their posts with the confidence of 

the board of trustees.  We don’t think that Office Bearers can be effective if they don’t have the confidence of 

the rest of the board of trustees.  

Resolution 3 – Drafting Amendments 
There are is a lot of cross referencing in the constitution and, as a result, changes in one part of the document 

can cause errors in unrelated clauses.  When finalising the constitution some of these errors were missed and 

we are now asking the membership for permission to rectify them.   


