
	

	

Governing Board Meetings (19-20th and
22nd October 2020) OPEN ACCESS

Schedule Friday 16 October 2020, 12:30 PM — 1:30 PM BST
Venue GoToMeeting
Description 19th October: 20:30-22:00 BST [Initial Business; and Strategic

and Financial planning]
20th October: 20:30-22:00 BST [Separation of development
and editorial functions for delivery of Cochrane Reviews]
22nd October:  20:30-21:30 BST [Business items]

The time in your location on 19th and 20th October:
UK/Scotland: 20:30-22:00
Denmark/Spain: 21:30-23:00
New Zealand: 08:30-10:00 (of the following day)
Australia: 06:30-10:00 (of the following day)
Canada: 15:30-17:00
USA: 12:30-14:00
Israel: 22:30-00:00

The time in your location on 22nd October:
UK/Scotland: 20:30-21:30
Denmark/Spain: 21:30-22:30
New Zealand: 08:30-09:30 (of the following day)
Australia: 06:30-07:30 (of the following day)
Canada: 15:30-16:30
USA: 12:30-13:30
Israel: 22:30-23:30

Videoconference to be opened 30 minutes early on all three
days for an informal 'coffee round' for those who would like to
attend

Notes for Participants Board members must declare conflicts of interest related to
their role on the Board, which are published on the Cochrane
Community website and are updated annually or when
circumstances change:
https://community.cochrane.org/organizational-
info/people/conflict-interest/board. You are also required to



	

	

declare any possible material interests that could give rise to
conflict in relation to any item under discussion at the start of
each meeting. All interests so disclosed are recorded in the
minutes. Conflicted members may be required to absent
themselves from all or part of the Board’s discussion of the
matter at the discretion of the Chair.

Organiser Veronica Bonfigli

Agenda

DAY 1 - 19 OCTOBER 2020: INITIAL BUSINESS; AND STRATEGIC AND
FINANCIAL PLANNING

Informal Coffee round: 20:00-20:30 BST

20:30 BST meeting opens

1. Welcome, Apologies, Declarations of Interest, reminder of Board Code of
Conduct and Board Charter
For Information

  Code of Conduct for Trustees_Approved 22Mar18.pdf 1
  Governing Board Charter only_Approved 22Mar18.pdf 4

2. Approval of the Agenda, including the papers and decisions included in the
Consent Agenda
For Decision

2.1. CONSENT AGENDA:

  Consent Agenda for the Governing Board Oct2020 copy.docx 7

2.1.1. Approval of the Minutes of 1st September Board teleconference
[CONSENT AGENDA] [RESTRICTED ACCESS SUPPORTING
DOCUMENT]
For Decision



	

	

2.1.2. Terms of Reference annual review [CONSENT AGENDA]  [OPEN
ACCESS SUPPORTING DOCUMENTS]
For Decision

  GB-2020-26 Terms of Reference annual review [OPEN ACCESS
SUPPORTING DOCUMENT].pdf

9

2.1.3. 2020 Elections report  [CONSENT AGENDA]  [OPEN ACCESS
SUPPORTING DOCUMENT]
For Information

  GB-2020-27 Elections report [OPEN ACCESS SUPPORTING
DOCUMENT].pdf

22

2.1.4. Articles of Association for final approval [CONSENT AGENDA]
[RESTRICTED ACCESS SUPPORTING DOCUMENT]

  GB-2020-28 Articles of Association for Approval [OPEN ACCESS
SUPPORTING DOCUMENT] (2).pdf

25

2.1.5. Strategy to 2020: Organizational Targets for 2020 Interim Progress
Report [CONSENT AGENDA] [OPEN ACCESS SUPPORTING
DOCUMENT]

  GB-2020-29 Strategy to 2020 Targets Interim Progress Report [OPEN
ACCESS SUPPORTING DOCUMENT].pdf

51

2.1.6. CEO Report  [CONSENT AGENDA]  [RESTRICTED ACCESS
SUPPORTING DOCUMENT]

2.1.7. Editor in Chief Report  [CONSENT AGENDA]  [RESTRICTED ACCESS
SUPPORTING DOCUMENT]

3. Co-Chairs’ Report [RESTRICTED ACCESS SUPPORTING DOCUMENT]

4. Understanding organizational financial parameters from 2021 onwards
[RESTRICTED ACCESS SUPPORTING DOCUMENT/ PRESENTATION
AND GROUP DISCUSSION]



	

	

5. Risk Management Report Quarter 2 2020 [RESTRICTED ACCESS
SUPPORTING DOCUMENT]

6. Key themes emerging from consultations on new strategic plan
[PRESENTATION AND GROUP DISCUSSION]
For Information

7. Format and frequency of Board meetings and interactions in 2021
[RESTRICTED ACCESS SUPPORTING DOCUMENT] [GROUP
DISCUSSION: TO BE SCHEDULED HERE OR ON 22 OCTOBER
DEPENDING ON TIME AVAILABLE]

BOARD ONLY TIME:

8. Co-Chair remuneration [VERBAL REPORT]
Presented by Marguerite Koster

21:30 BST meeting closes

DAY 2 - 20 OCTOBER 2020: SEPARATION OF DEVELOPMENT AND
EDITORIAL FUNCTIONS FOR DELIVERING COCHRANE REVIEWS

Informal Coffee round: 20:00-20:30 BST

20:30 BST meeting opens

9. Delivering Cochrane Reviews: separation of responsibilities for
developmental and editorial functions  [RESTRICTED ACCESS
SUPPORTING DOCUMENT] [PRESENTATION AND GROUP
DISCUSSION]

21:30 BST meeting closes

DAY 3 -22 OCTOBER: BUSINESS ITEMS



	

	

Informal Coffee round: 20:00-20:30 BST

20:30 BST meeting opens

10. Matters Arising not otherwise covered by the Agenda

11. Record of Resolutions voted on by the Board between meetings
For Information

12. GOVERNANCE BUSINESS:

12.1. Governance Meetings proposal [OPEN ACCESS SUPPORTING
DOCUMENT]

  GB-2020-32 Cochrane’s Governance Meetings, 2021 Manchester
[OPEN ACCESS SUPPORTING DOCUMENT].pdf

63

12.2. Matters to report from the Committees and Working Groups [VERBAL
UPDATE]

13. CHIEF EXECUTIVE OFFICER-LED BUSINESS [ALSO SEE CONSENT
AGENDA SUPPORTING DOCUMENT]:

13.1. Global Evidence Summit (GES), Prague, 2021 [RESTRICTED ACCESS
SUPPORTING DOCUMENT]

14. EDITOR IN CHIEF-LED BUSINESS [ALSO SEE CONSENT AGENDA
SUPPORTING DOCUMENT]

15. Any Other Business
For Discussion

16. Date of Next Meeting: 9th November Teleconference



	

	

21:30 BST meeting closes

Matters arising from previous meeting
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Governing Board  
Code of Conduct for Trustees  
 

First prepared:  19 February 2018 
Governance Sub-Committee 

Last updated: 21 March 2018 
Governance Sub-Committee 

Governing Board approved:  22 March 2018 
Lisbon Governance Meetings  

 
 

1. Introduction
Those who serve on the Governing Board are 
trustees of a UK charity and have responsibilities 
both under UK company law as directors and 
under UK charity law. As part of this, each 
Governing Board Member (‘Trustee’) is asked to 
agree to abide by the Code of Conduct which is 
set out in this document and to sign the 
Trustee’s Declaration accordingly.  This is to be 
read in conjunction with the Articles of 
Association of the Charity. 

A copy of the Code of Conduct will be made 
available at the front of all Governing Board 
agendas. 

2. Purpose of the Code 
The Code aims to define the standards expected 
of Cochrane’s Trustees in order to ensure that: 
 

• The organisation is effective, open and 
accountable; 

• The highest standards of integrity and 
stewardship are achieved; and 

• The working relationship with any staff 
and advisers is productive and 
supportive. 
 

3. Code of Conduct 
3.1 Selflessness 

Trustees have a general duty to act with probity 
and prudence in the best interest of the charity 
as a whole. They should not act in order to gain 
financial or other benefits for themselves, their 
family, their friends, or the organisation they 
come from. 

3.2 Integrity 

The charity’s Trustees should conduct 
themselves in a manner which does not damage 
or undermine the reputation of the organisation 
or its staff. More specifically they: 

• Should not place themselves under any 
financial or other obligation to outside 
individuals or organisations that might 
seek to influence them in the 
performance of their role; 

• Must avoid actual impropriety and any 
appearance of improper behaviour; 

• Should adhere to the Board Expenses 
Policy and avoid accepting gifts and 
hospitality that might reasonably be 
thought to influence their judgement, 
and any gift or hospitality received in 
any connection to the charity over the 
value of £50 GBP should be declared to 
the Board. 
 

3.3 Objectivity 

In carrying out their role, including making 
appointments, awarding contracts, 

Governing Board Meetings (19-20t... 1. Welcome, Apologies, Declarations ... Page 1 of 65



  

2 of 3 
 

recommending individuals for rewards and 
benefits, or transacting other business, the 
Trustees should ensure that decisions are made 
solely on merit. 

In arriving at decisions in areas where they do 
not have expertise themselves, the Trustees 
should consider appropriate professional 
advice. 

3.4 Accountability 

The Trustees: 

• Have a duty to comply with 
constitutional and legal requirements 
and to adhere to official organisational 
policies and best practice in such a way 
as to preserve confidence in the charity; 

• Are accountable to the organisation’s 
members and other stakeholders for 
their decisions, the effectiveness of the 
Board, and the performance of the 
organisation. 

 

3.5 Openness 

The Trustees should comply with Cochrane’s 
Data Protection Policy and ensure that 
confidential information and material, including 
material about individuals, is handled in 
accordance with due care; so that it remains 
confidential. 

In addition, they should be as open as possible 
about their decisions and the actions that they 
take. As far as possible, they should give reasons 
for their decisions and restrict information only 
when the wider interest clearly demands. 

 

3.6 Honesty 

The Trustees have a duty to avoid any conflict of 
interest so far as is reasonably practicable and 
adhere to Cochrane’s Conflict of Interest 
policies. In particular, they must make known 
any interest in any matter under discussion 
which: 

• Creates either a real danger of bias (that 
is, the interest affects him/her, or a 
member of his/her family, or friends, or 
organisation, more than the generality 
affected by the decision); or, 

• Which might reasonably cause others to 
think it could influence the decision. 

• He/she should declare the nature of the 
interest and withdraw from the room 
and not participate in discussion and 
decision making, unless the remaining 
Trustees agree otherwise. 
 
 

3.7 Leadership 

The Trustees must: 

• Promote and support the principles of 
leadership by example and adhere to 
Cochrane’s Charter of Good 
Management Practice; 

• Attend all meetings regularly (unless 
there are exceptional reasons not to do 
so), ensuring they prepare for and 
contribute appropriately and effectively, 
and avoid dominating the contributions 
of others; 

• Bring a fair and open-minded view to all 
discussions of the Board, maintaining a 
respectful balance between speaking 
and listening, treating different views 
with respect, and ensuring that all 
decisions are made in the charity’s best 
interests; 

• Respect the authority of the Co-Chairs of 
the Board, and the chair of any meeting; 

• Having given delegated authority to any 
of their number or to any staff, be 
careful - individually and collectively - 
not to undermine it by word or action. 

• Accept and respect the difference in 
roles between the Board and staff, 
ensuring that the honorary officers, the 
Board and staff work effectively and 
cohesively for the benefit of the 
organisation, and develop a mutually 
supportive and loyal relationship; 

• Respect the roles of staff, and of 
management arrangements in the staff 
team, avoiding any actions that might 
undermine such arrangements; 

• Abide by any equal opportunities, 
diversity, health and safety, bullying and 
harassment policies and any other 
policies agreed by the Board; 
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• Maintain respectful, collegial and 
courteous relationships with contacts 
established in the Board member role; 

• When speaking or writing as a Board 
member, ensure comments reflect 
current organisational policy even when 
they might be at variance with personal 
views; 

• When speaking privately (that is, when 
speaking not as a Board member) 
adhere to the Spokesperson Policy and 
make great efforts to uphold the 
reputation of the charity and those who 
work in it. 
 

4. Breaches of the Code 
In cases where there is a concern that a Trustee 
has breached this Code, the matter will be 
reviewed by the Co-Chairs, or a Co-Chair and 
another Trustee, or two Trustees appointed by 
the Co-Chairs. They will make a 
recommendation to the Board. (If a concern has 
been raised about a Co-Chair, the review will be 
undertaken by the other Co-Chair and another 
Trustee). 

The Board will decide whether to discuss the 
recommendation in closed session. Any 
sanctions will be determined by the Board, up to 
and including requiring the Trustee concerned 
to resign from the Board. The Trustee will accept 
the decision of the Board in such cases. 

 

5. Trustee’s Declaration 
 
I declare that: 
 

• I am over age 18. 
• I am not an undischarged bankrupt. 
• I have not previously been removed 

from Trusteeship of a UK or overseas 
charity by a court or charity commission. 

• I am not under a disqualification order 
under the UK Company Directors’ 
Disqualification Act 1986 or an overseas 
equivalent. 

• I am, in the light of the above, not 
disqualified by section 72 of the UK 
Charities Act 1993 as amended by the UK 

Charities Act 2006 from acting as a 
charity Trustee. 

• I undertake to fulfil my responsibilities 
and duties as a Trustee of the charity in 
good faith and in accordance with the 
law and within the charity’s objects, 
mission and values. 

• I do not have any financial or other 
interests in conflict with those of the 
charity (either in person or through 
family or friends or business 
connections) except those that I have 
formally notified in a conflict of interest 
statement. 

• I will make known any interest in any 
matter under discussion which creates 
either a real danger of bias (that is, the 
interest affects me, or a member of my 
family, or friends, or organisation, more 
than the generality affected by the 
decision); or which might reasonably 
cause others to think it could influence 
the decision, and withdraw from the 
room and not participate in discussion 
or decision making, unless the 
remaining Trustees agree otherwise. 

• I will abide by the Code of Conduct for 
Trustees of the charity. 

• In the event of my breaching this Code I 
am prepared to accept sanction as 
determined by the Board. 

 
 
 
Signed:  
 ______________________________ 
 
 
 
Name: ______________________________ 
 
 
 
Date:  
 ______________________________ 
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Governing Board  
Charter 
 

First prepared:  20 February 2018 
Governance Sub-Committee and Honorary Treasurer  

Last updated: 20 February 2018 
Governance Sub-Committee and Honorary Treasurer 

Governing Board approved:  22 March 2018 
Lisbon Governance Meetings  

 
 

Governing Board Charter 
 
Vision & Strategy 
Compelling and durable charitable purpose 
Cochrane has a compelling and durable charitable purpose for the benefit of the public. 
Our vision is a world of improved health where decisions about health and health care are informed by 
high-quality, relevant and up-to-date synthesized research evidence. Our mission is to promote 
evidence-informed health decision-making by producing high-quality, relevant, accessible systematic 
reviews and other synthesised research evidence. 
 
Long-term strategy flowing from the charitable purpose 
The Board has a well-developed long-term strategy which is focused on impact.  It considers the 
possible future environments in which Cochrane will operate, including the changing needs of 
beneficiaries - those who use, deliver and/or pay for health care. 
 
 

Board Leadership 
Board commitment to focus on impact 
The Board is committed to this focus and thereby to the long-term sustainable success of Cochrane. 
 
The right ‘tone at the top’  
Individual Board members are committed to act as role models for the charity’s approach1. 
 
Suitable structures and expertise  
The Board has the necessary skills, expertise and structures in place to fulfil the vision and mission of 
Cochrane and to implement and oversee the ‘focus on impact’ approach.2 
 

                                                                 
1 Refer to the Code of Conduct for Trustees  
2 Refer to the Board Skills Matrix  
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Value Drivers & Stakeholder Engagement 
Developing a supportive organisational culture 
The Board has clearly articulated the values of Cochrane3. These are at the heart of the charity and 
are fully taken into account in decision-making throughout the organisation. The Board regularly 
assesses the extent to which Cochrane’s charitable purposes are being fulfilled and the values are 
being applied in the organisation and identifies areas for development. 
  
Active engagement with, stakeholders 
The Board has identified Cochrane’s key stakeholders. The Board engages with them and the 
charity’s beneficiaries – those who use, deliver and/or pay for health care. The Board seeks 
stakeholders’ opinions and communicates with them on matters of importance to them. The Board 
has developed targets and initiatives, covering all aspects of its work, in relation to diversity, inclusion 
and related issues and monitors progress being made towards achieving the goals it sets. 
 
Fair remuneration aligned with purpose and values 
The Board is committed to being a good employer and treating all employees fairly4.  It ensures that 
remuneration and promotion has full regard to employees’ contribution to the charity. 
 
Commitment to a sound financial approach 
The Board is committed to a sound financial strategy that protects Cochrane’s viability, maintaining 
sufficient reserves to cover contingencies whilst avoiding an undue build-up of reserves. 
 
 

Innovation & Risk Management 
Focus on innovation of benefit to society 
The Board ensures that Cochrane has the capacity and capability to be innovative. In promoting 
innovation, the Board both encourages ongoing incremental improvements and seeks opportunities 
for transformational change. 
 
Effective risk management system 
The Board ensures that its risk management system takes full account of all risks, including the risk 
that Cochrane will impose negative impacts on society. It seeks to identify how risks may be mitigated 
and acts accordingly. 
 
Attention to the importance of the ‘licence to operate’ 
The Board has full regard to reputational risk and the importance of its ‘licence to operate’ to the 
future success of the charity. 
 
 

Board Performance 
High quality stakeholder and society-orientated information used in decision-making 

                                                                 
3 Refer to Cochrane’s Principles: http://www.cochrane.org/about-us/our-vision-mission-and-principles [Accessed 
20.02.18] 
4 Refer to Cochrane’s Charter of Good Management Practice: http://community.cochrane.org/organizational-
info/resources/policies/charter-good-management-practice [Accessed 20.02.18] 
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The Board ensures that it has sufficient high-quality, relevant and reliable information about 
stakeholder and wider societal matters. Cochrane works co-operatively with other organisations to 
help maximise its impact on society. 
 
Clear focus on performance with respect to beneficiaries, other stakeholders and wider society 
The Board has developed non-financial, and financial, Key Performance Indicators (KPIs) and a risk 
management system that flows directly from the strategy.  Emphasis is placed on matters of 
importance to those who use, deliver and/or pay for health care – other stakeholders and wider 
society. The Board seeks to foster a high level of public trust in Cochrane. 
 
Fostering resilience to crisis situations 
The Board works hard to prevent crises which could negatively impact on stakeholders or wider 
society and has the necessary skills and experience to respond effectively in a crisis situation. 
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What is a "Consent Agenda" and how will it make 
our meetings go faster? 

At every Board meeting, at least a few items come to the agenda that do not need any discussion or debate either 
because they are routine procedures or are already unanimous consent. A consent agenda allows the Board to 

approve all these items together without discussion or individual motions. Depending upon the meeting, this can 
free up anywhere from a few minutes to a half hour for more substantial discussion. 

 

What belongs on the Consent Agenda? 
Typical consent agenda items are routine, procedural decisions, and decisions that are likely to be 

noncontroversial. Examples include: 

 

• Approval of the minutes; 

• Final approval of proposals or reports that the Board has been dealing with for some time and all 
members are familiar with the implications; 

• Routine matters such as appointments to committees; 

• Reports provided for information only; 

• Correspondence requiring no action. 

 

How are items on a Consent Agenda handled? 
A consent agenda can only work if the reports and other matters for the meeting agenda are known in advance 
and distributed with agenda package in sufficient time to be read by all members prior to the meeting. The 
procedure is as follows: 

 

1. When preparing the meeting agenda, the Co-Chairs determine whether an item belongs on the consent 
agenda. 

2. The consent agenda and supporting documents are included in the Board’s agenda pack in sufficient 
time to be read by all members prior to the meeting. 

3. At the beginning of the meeting, the meeting Chair asks members if there are items they wish to be 
removed from the consent agenda and discussed individually. 

4. If any member requests that an item be removed from the consent agenda, it must be removed. 
Members may request that an item be removed for any reason. They may wish, for example, to discuss 
or query the item. 

5. Once it has been removed, the Chair can decide whether to take up the matter immediately or place it 
on the regular meeting agenda. 

6. When there are no more items to be removed, the Chair reads out the numbers of the remaining consent 
items. Then the Chair states: “If there is no objection, these items will be adopted.” After pausing for any 
objections, the Chair states “As there are no objections, these items are adopted.” It is not necessary to 

ask for a show of hands. 

7. When preparing the minutes, the Secretary will include the full text of the resolutions, reports or 
recommendations that were adopted as part of the consent agenda. 
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[Open] 

2 

 

 
Lucie Binder 
Head of Governance & Strategy 

8 October 2020 
Adapted from: https://www.wwcc.edu/CMS/fileadmin/PDF/Learning_Center/Consent_Agenda_FAQ.pdf 
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Q)Cochrane
Governing Board Paper: 

Decision & Discussion items 

Title: 

Paper Number: 

From: 

People Involved in the 

developing the paper: 

Date: 

For your: 

Access: 

Board sub-committees Terms of Reference 

GB-2020-26 [CONSENT AGENDA]

Lucie Binder, Head of Governance and Strategy 

Chairs of the Board sub-committees 

October 2020. For Consideration at October 2020 Board meeting 

Approval 

OPEN 

Executive summary 

[OPEN ACCESS] 

The Terms of Reference of the Board sub-committees are reviewed on an annual basis. The updated terms of 

reference are presented at the Board meeting for its consideration and approval. 

Recommendations 

We recommend the Governing Board approves the updated Terms of Reference for its sub-committees. 

a) The Board approves the updated Terms of Reference of the Board sub-committees
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Q)Cochrane
Governing Board Paper: 

Decision & Discussion items 

Title: 

Previous papers 

submitted on this topic: 

Paper Number: 

From: 

People Involved in the 

Governing Board Elections: August 2020 Report 

Governing Board Elections: December 2018 Report 

GB-2020-27 [CONSENT AGENDA] 

Lucie Binder, Head of Governance & Strategy 

Veronica Bonfigli, Governance Officer 

developing the paper: 

Date: October 2020. For Consideration at the October Board meeting 

For your: Information. 

Access: OPEN 

Executive summary 

[OPEN ACCESS] 

An election was held for two new Board members in August 2020, as the terms of Jan Clarkson and Tracey 

Howe were coming to an end. Jan Clarkson decided not to stand for re-election, and Tracey Howe moved to 

an appointed member position upon her appointment as Co-Chair. 

This paper presents a summary of the process and results of the August 2020 election for the Board's 

information. 

Background and context 

One of the two places was specifically designated for an individual from a Lower- and-Middle-Income 

Country or Territory (LMIC) as per the Board's decision at the April 2019 Board meeting in Krakow, Poland. 

This election was conducted in accordance with the Board electoral and appointment procedure with the 

following timeline: 

Thursday 2 July Call for nominations opens 

Friday 31 July Deadline for nominations 

Wednesday 5 August Candidate Statements posted 

Monday 10 August Voting opens 

Friday 21 August Voting closes (12:00 pm GMT) 

Monday 24 August All results announced 

At the request of the Co-Chairs, the option of running the election with an external provider was explored. 

However, due to concerns around GDPR compliance it was agreed that the election should be run internally as 

normal via elections.cochrane.org. 
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CANDIDATE VOTES   

DELLAVALLE, Robert 189 
 

EKE, Ahizechukwu 180   

FRANCO, Juan 194 ELECTED 

GHANI, Fazal 14   

KREDO, Tamara 309 ELECTED 
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LIU, Jianping 99   

RASHIDIAN, Arash 98   

SIDHU, Sandeep 23  

SNIDVONGS, Kornkiat 28  

SUDARSANAM, Thambu 33  

TOTAL VOTES: 1,167  679 (voters) 
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Q)Cochrane
Governing Board Paper: 

Decision & Discussion items 

Title: 

Previous papers 

submitted on this topic: 

Paper Number: 

From: 

People Involved in the 

developing the paper: 

[OPEN ACCESS] 

Date: 

For your: 

Access: 

Articles of Association for final approval 

27th February 2020 Board teleconference 

GB-2020-28 [CONSENT AGENDA] 

Appendix 1: Overview of changes 
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Decision [Consent Agenda] 

Open 

Executive summary 

At its teleconference on 27th February 2020, the Board approved the proposed changes to Cochrane's Articles of 

Association (GBMIN-2020-8): 

RESOLUTION: The Board approves the proposed changes to Cochrane's Articles of Association in 

principle. 

YES: Martin Burton, Jan Clarkson, Nicky Cullum, Sally Green, Tracey Howe, Marguerite Koster, 

Catherine Marshall, Jordi Pardo Pardo NO: None; ABSTAIN: None 

The plan had been to hold a general meeting of Cochrane members at the Governance Meetings in Manchester, 

in April 2020, to seek approval of the new Articles. However, this meeting was cancelled due to the COVID-19 

pandemic. 

As a result of the delay to approval, it was agreed with Cochrane's legal counsel Harbottle & Lewis - who have 

drafted the changes to the Articles - that we would use the additional time to make one more change: to clause 

30 DISTRIBUTION OF ASSETS ON WINDING-UP. A change to the winding up clause, which details what happens if 

the charity closes, requires the approval of the Charity Commission in the UK. The change that has been made is 

minor but brings the winding up procedure for Cochrane in line with best practice for UK charities. It has been 

approved by the UK Charity Commission pending approval by Cochrane members. 

The Board is now asked to note the additional change and approve this final draft of the Articles for Cochrane 

members' approval at the Annual General Meeting, which is planned for 9 December 2020. The UK Charity 

Commission will allow a fully online (virtual) AGM this year due to the limitations placed on meeting in person in 

the UK during the COVID-19 pandemic. 
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To: Members of The Cochrane Collaboration (“Cochrane”) 

It is intended that the amended articles of association (the “New Articles”) be adopted at the 

forthcoming annual general meeting (“AGM”) of Cochrane members to be held at [] on [] at []. 

An overview of the key proposed amendments to Cochrane’s current articles of association (“Current 

Articles”) is set out below. A mark-up of the Current Articles reflecting this amendments is attached for 

reference. 

Please read the New Articles and this document in detail. If any member has any questions regarding the 

proposed amendments, please contact Lucie Binder.  

1. Annual General Meetings 

Given the geographical spread of Cochrane’s membership and consequent logistical challenges with 

respect to organising physical meetings of the membership, it was thought desirable to facilitate the 

holding of so-called ‘hybrid’ general meetings. These include elements of a physical meeting in one 

location, together with electronic access (such as telephone participation) to that meeting. 

Cochrane’s general meetings already contain hybrid elements, for example members’ ability to cast votes 

ahead of the meeting, but it was deemed necessary to clarify the provisions relating to general meetings. 

The majority of these amendments can be found in article 6 of the New Articles 

As part of this, whilst it remains the intention to hold an AGM in each calendar year, it is also proposed to 

allow for the flexibility to instead hold an AGM at least every two years. 

2.  Governing Board 

The existing provisions regarding the appointment of both appointed and elected members of the 

Governing Board were not sufficiently clear and so these have been clarified.  

In particular, it has been clarified that elections of elected members of the Governing Board need only be 

held in years in which the terms of elected members (which are three year terms unless otherwise 

specified) have come to an end, instead of each calendar year.  

The majority of the relevant amendments are included in article 15 of the New Articles. 

3. Conflicts of interest 

The Current Articles do not contain any express provisions regarding conflicts of interests at the 

Governing Board level and it was thought advisable to include customary provisions. These have been 

inserted as new article 19 in the New Articles. 

4. Miscellaneous 

In addition to the above amendments, a number of typos and ambiguous or outdated provisions have 

been corrected and clarified.  
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Company No: 3044323 
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(Adopted by special resolution dated []) 

____________________________________ 
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____________________________________________________________________________________ 

 INTERPRETATION 

 In the Articles 

“Act” means the Companies Act 2006; 

“Appointed Member” means a Member of the Governing Board appointed by the 
Governing Board in accordance with Article 15.2.1; 

“Articles” means these Articles of Association of the Charity; 

“authenticated” means (subject to section 1146 of the Act) authenticated in such 
manner as the Governing Board may in its absolute discretion 
determine; 

“Chair” and “Co-Chair” means the Member or Members of the Governing Board 
appointed as chair or co-chair of the Governing Board in 
accordance with Article 18.1; 

“chair of the meeting” means the person appointed to chair a general meeting of the 
Charity or a meeting of the Governing Board in accordance with 
Article 10 or 20.5; 

“Charities Act” means the Charities Act 2011; 

“Charity” means the company intended to be regulated by the Articles; 

“clear days” in relation to notice given under the Articles, means a period 
excluding the day when the notice is given or deemed to be 
given and the day for which it is given or on which it is to take 
effect; 

“Commission” means the Charity Commission for England & Wales or any body 
which replaces it; 

“Elected Member” means a Member of the Governing Board elected by the 
members of the Charity in accordance with Article 15.1; 

“electronic form” and 
“electronic means” 

have the meaning given to those terms in section 1168 of the 
Act; 

“Governing Board” means the board of directors and the board of trustees of the 
Charity from time to time;  

“Hybrid Meeting” has the meaning given in Article 6.3; 

“member” means a member from time to time and “membership” shall be 
construed accordingly; 

“Member of the Governing 
Board” 

means any member of the Governing Board appointed or elected 
from time to time in accordance with these Articles; 
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“member’s representative” means any duly authorised representative of any member which 
is an organisation, such authorisation evidenced to the 
Governing Board as it sees fit; 

“Objects” has the meaning given in Article 2.1; 

“office” means the registered office of the Charity; 

“Physical Meeting” has the meaning given in Article 6.3; 

“secretary” means the secretary of the Charity (if it has one) or any other 
person appointed to perform the duties of the secretary of the 
Charity; 

“United Kingdom” means Great Britain and Northern Ireland; and 

“writing” means the representation or reproduction of words, symbols or 
other information in a visible form by any method or 
combination of methods, whether or not sent or supplied in 
electronic form. 

 The Articles are to be interpreted without reference to the model articles under the Act, which 
do not apply to the Charity. 

 Headings in these Articles are used for convenience only and shall not affect the construction or 
interpretation of these Articles. 

 A reference in these Articles to an Article is a reference to the relevant article of these Articles 
unless expressly provided otherwise.   

 Any phrase introduced by the terms “including”, “include”, “in particular” or any similar 
expression shall be construed as illustrative and shall not limit the sense of the words preceding 
those terms. 

 Subject as aforesaid and excluding for these purposes only any statutory modification not in 
force when these Articles become binding on the Charity, words or expressions contained in the 
Articles shall, unless the context requires otherwise, bear the same meaning as in the Act. 

 Apart from the exception mentioned in the previous Article, a reference to an Act of Parliament 
includes any subordinate legislation from time to time made under it and, further, any statutory 
modification or re-enactment of it for the time being in force. 

 OBJECTS AND POWERS 

 The Charity’s objects (the “Objects”) are the protection and preservation of public health 
through the preparation, maintenance and promotion of the accessibility of systematic reviews 
of the effects of health care or any other charitable activities, for the public benefit. 

 In furtherance of the Objects but not otherwise the Charity may exercise the following powers: 

2.2.1 to draw, make, accept, endorse, discount, execute and issue promissory notices, bills, 
cheques and other instruments, and to operate bank, building society or other 
accounts in the name of the Charity; 
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2.2.2 to raise funds and to invite and receive contributions by way of donation, 
sponsorship, grant, loan, subscription or otherwise provided that in raising funds the 
Charity shall not undertake any permanent trading activities and shall conform to any 
relevant statutory regulations; 

2.2.3 (subject to such consents as may be required by law) to borrow any moneys required 
for the purposes of the Charity upon such terms and such securities as may be 
determined; 

2.2.4 to acquire, alter, improve, construct and repair buildings on, and (subject to such 
consents as may be required by law) to charge, lease, exchange, license or otherwise 
dispose of property; 

2.2.5 to apply for, purchase or otherwise acquire any intellectual property rights, licences 
or know-how which may seem capable of being used for any of the purposes of the 
Charity or the acquisition of which may seem calculated directly or indirectly to 
benefit the Charity, and to use, exercise, develop, license or otherwise turn to 
account the property, rights or information so acquired; 

2.2.6 to invest the moneys of the Charity not immediately required for its purposes in such 
manner as may be thought fit, and to permit any investments to be held in the name 
of a nominee for the Charity, and to pay any such nominee reasonable and proper 
remuneration for acting as such; 

2.2.7 to employ such staff, who (subject to Article 3 below) shall not be Members of the 
Governing Board, as are necessary for the proper pursuit of the Objects and to make 
all reasonable and necessary provision for the payment of pensions and 
superannuation to staff and their dependents; 

2.2.8 to pay out of the funds of the Charity the cost of any premium in respect of insurance 
or indemnities to cover the liability of the Governing Board (or any individual 
Member of the Governing Board) which by virtue of any rule of law would otherwise 
attach to them in respect of any negligence, default, breach of duty or breach of trust 
of which they may be guilty in relation to the Charity provided that any such 
insurance or indemnity shall not extend to any claim arising from criminal or wilful or 
deliberate neglect or default on the part of the Governing Board (or any individual 
Member of the Governing Board); 

2.2.9 to establish or support directly or indirectly any charitable trusts, associations, 
corporations, universities or other institutions formed or operated in whole or in part 
for all or any of the Objects; 

2.2.10 to co-operate with other charities, voluntary bodies, National Health Service Trusts, 
universities and health and other statutory authorities operating in furtherance of the 
Objects or similar charitable purposes and to exchange information and advice with 
them and seek to influence public opinion and make representations to, and seek to 
influence, governmental and other bodies and institutions regarding the reform, 
development and implementation of appropriate policies, legislation and regulations, 
provided that all such activities are confined to those permitted by law; 

2.2.11 to pay out of the funds of the Charity the costs, charges and expenses of and 
incidental to the formation of the Charity; and 

2.2.12 to do all such other lawful things as are necessary for the achievement of the Objects 
or conductive or incidental to doing so. 
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 Article 2.1 may be amended by special resolution but only with the prior written consent of the 
Commission. 

 RESTRICTIONS ON PAYMENTS 

 The income and property of the Charity shall be applied solely towards the promotion of the 
Objects and no part shall be paid or transferred, directly or indirectly, by way of dividend, bonus 
or otherwise by way of profit, to members of the Charity, and no Member of the Governing 
Board shall be appointed to any office of the Charity paid by salary or fees or receive any 
remuneration or other benefit in money or money’s worth from the Charity provided that 
nothing in this document shall prevent any payments in good faith by the Charity: 

3.1.1 of reasonable and proper remuneration to the Chair or Co-Chair of the Charity for 
their services to the Charity provided that: 

(a) no more than two Members of the Governing Board can be so remunerated 
at any time; 

(b) a Member of the Governing Board appointed or proposed to be appointed as 
a Chair or Co-Chair shall withdraw from any meeting of the Governing Board 
at which her or his appointment or remuneration or the remuneration 
arrangements for the Chair or Co-Chair generally are under discussion; 

(c) the maximum amount of remuneration which a Chair or Co-Chair may 
receive in any financial year of the Charity shall not exceed any limit for the 
time being in force pursuant to any resolution of the Governing Board or the 
Charity; 

(d) the maximum amount of remuneration which a Chair or Co-Chair may 
receive, when taken together with any payment of out-of-pocket expenses 
under Articles 3.1.8 or 17 shall not exceed: 

(i) the amount which could be regarded as reasonable payment for the 
work undertaken by her or him for the Charity; or 

(ii) if lower, where the Chair or Co-Chair is employed by a third party, 
the amount of earnings lost by her or him as a result of the work 
undertaken by her or him for the Charity; 

3.1.2 of the usual professional charges for business done by any Member of the Governing 
Board who is a solicitor, accountant, medical practitioner, research scientist or other 
person engaged in a profession, or by any partner of hers or his, when instructed by 
the Charity to act in a professional capacity on its behalf provided that at no time 
shall a majority of the Members of the Governing Board benefit under this provision 
and that a Member of the Governing Board shall withdraw from any meeting of the 
Governing Board at which her or his appointment or remuneration, or that of her or 
his partner, is under discussion; 

3.1.3 of reasonable and proper remuneration for any services rendered to the Charity by 
any member, officer or servant of the Charity who is not a Member of the Governing 
Board; 

3.1.4 of reasonable and proper premiums in respect of indemnity insurance effected in 
accordance with Article 2.2.8; 
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3.1.5 of interest on money lent by any member or Member of the Governing Board at a 
reasonable and proper rate per annum not exceeding 2 per cent less than the 
published base lending rate of a clearing bank to be selected by the Governing Board; 

3.1.6 of fees, remuneration or other benefit in money or money’s worth to any company of 
which a Member of the Governing Board may also be a member holding not more 
than 1/100th part of the issued capital of that company; 

3.1.7 of reasonable and proper rent for premises demised or let by any member or 
Member of the Governing Board; and 

3.1.8 to any Member of the Governing Board of reasonable out-of-pocket expenses In the 
context of attendance at meetings of the Governing Board, committees of the 
Governing Board and general meetings of the Charity the expression “out-of-pocket 
expenses” may at the discretion of the Governing Board include not only travel and 
hotel expenses, but also payments up to a reasonable level in support of child care 
provision, and in the replacement of any salary which Members of the Governing 
Board forfeit through attendance at such meetings. 

MEMBERSHIP 

 ADMISSION TO MEMBERSHIP 

 The Charity shall admit to membership an individual or organisation which: 

4.1.1 applies to the Charity using the application process from time to time approved by 
the Governing Board; and 

4.1.2 is approved by the Governing Board or in accordance with any rules or by-laws from 
time to time made under Article 28. 

 The Governing Board (or any person to whom authority is delegated under rules or by-laws made 
under Article 28) may in their absolute discretion decline to accept any application for 
membership and need not give reasons for doing so. 

 The Governing Board may from time to time prescribe criteria for membership, but the Charity 
shall not be obliged to accept persons fulfilling those criteria as members. 

 Membership is not transferable. 

 TERMINATION OF MEMBERSHIP 

 An individual or organisation ceases to be a member if: 

5.1.1 being an individual, she or he dies or, being an organisation, it ceases to exist: 

5.1.2 being an individual, she or he is or becomes bankrupt, insolvent, or makes any formal 
arrangement or composition with her or his creditors generally; 

5.1.3 being an organisation, it is or becomes insolvent or makes any formal arrangement or 
composition with its creditors generally or any formal step is taken for its winding up 
or for the appointment of an administrator or receiver in relation to the member or 
its property; or 
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5.1.4 the member gives notice of retirement in writing to the Charity, provided that after 
such retirement the number of members is not less than two. 

 The Governing Board may terminate the membership of any member without her or his consent 
by giving the member written notice if, in the reasonable opinion of the Governing Board, the 
member: 

5.2.1 is guilty of conduct which has had or is likely to have a serious adverse effect on the 
Charity or bring the Charity or any or all of the members or Members of the 
Governing Board into disrepute; 

5.2.2 has acted or has threatened to act in a manner which is contrary to the interests of 
the Charity as a whole; or 

5.2.3 has failed to observe the terms of the Articles or any rules or by-laws made in 
accordance with Article 28. 

Following such termination, the member shall be removed from the Charity's register of 
members. 

 The notice to the member under Article 5.2 must give the member the opportunity to be heard 
in writing or, at the absolute discretion of the Governing Board, in person, as to why her or his 
membership should not be terminated. The Governing Board must consider any representations 
made by the member and inform the member of their decision following such consideration 
There shall be no right to appeal from a decision of the Governing Board to terminate the 
membership of a member. 

 A member whose membership is terminated under this Article shall not be entitled to a refund of 
any subscription or membership fee and shall remain liable to pay to the Charity any subscription 
or other sum owed by her or him. 

MEETINGS AND VOTING OF MEMBERS 

 HOLDING OF GENERAL MEETINGS 

 The Charity shall not be required to hold a general meeting in each calendar year and may hold 
an annual general meeting at any time, provided that any such meeting shall not be held more 
than two years after the immediately preceding annual general meeting, in addition to any other 
meetings in that period, and shall specify the meeting as such in the notice calling it.  A general 
meeting shall be held at such time and place (and/or, as applicable, electronic platform) as the 
Governing Board shall determine. 

 The Governing Board may call general meetings and, on the requisition of members of the 
Charity pursuant to the provisions of the Act, shall forthwith proceed to convene a general 
meeting in accordance with the Act. 

 In this Article 6: 

6.3.1 a "Physical Meeting" means a general meeting held and conducted by physical 
attendance by members and/or proxies at a particular place; and 

6.3.2 a "Hybrid Meeting" means a general meeting held and conducted by both physical 
attendance by members and/or proxies at a particular place and by members and/or 
proxies also being able to attend and participate by electronic means without 
needing to be in physical attendance at that place. 
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 The Governing Board may decide in relation to any general meeting (including an annual general 
meeting or a postponed or adjourned meeting) whether the general meeting is to be held as a 
Physical Meeting or as a Hybrid Meeting. 

 The Governing Board may make such arrangements as it may (subject to the requirements of the 
Act) decide in connection with the facilities for participation by electronic means in a Hybrid 
Meeting, and the entitlement of any member or proxy to attend the general meeting, or to 
participate in it by electronic means, shall be subject to such arrangements. In the case of a 
Hybrid Meeting, the provisions of the Articles shall be treated as modified to permit any such 
arrangements and in particular: 

6.5.1 references in the Articles to attending and being present at the meeting, including in 
relation to the quorum for the meeting and the right to vote at the meeting, shall be 
treated as including participating in, and counting in the quorum for, the meeting by 
electronic means; 

6.5.2 a notice of a general meeting which is to be a Hybrid Meeting shall state details of the 
facilities for attendance and participation by electronic means at the meeting or shall 
state where such details will be made available by the Charity prior to the meeting; 

6.5.3 the meeting shall be treated as having commenced if it has commenced at the 
physical place specified in the notice of the meeting; 

6.5.4 the meeting shall be duly constituted and its proceedings valid if the chair of the 
meeting is satisfied that adequate facilities have been made available so that all 
persons (being entitled to do so) attending the Hybrid Meeting by electronic means, 
may participate in the business of the meeting, but under no circumstances shall the 
inability of any one or more members or proxies to access, or continue to access, the 
facilities for participation in the meeting despite adequate facilities being made 
available by the Charity, affect the validity of the meeting or any business conducted 
at the meeting; 

6.5.5 all resolutions put to members at a Hybrid Meeting shall be decided on a poll, and the 
arrangements in relation to the timing of, and voting under, any poll shall be 
determined by the Governing Board; and 

6.5.6 if it appears to the chair of the meeting that the electronic facilities for a Hybrid 
Meeting have become inadequate for the purpose of holding the meeting then the 
chair of the meeting may, with or without the consent of the meeting, adjourn the 
meeting (before or after it has started) and the provisions of Article 11.2 shall apply 
to any such adjournment. 

 If, after the sending of notice of a Hybrid Meeting but before the meeting is held (or after the 
adjournment of a Hybrid Meeting but before the adjourned meeting is held), the Governing 
Board considers that it is impracticable or unreasonable to hold the meeting at the time specified 
in the notice of meeting using the electronic facilities stated in the notice of meeting or made 
available prior to the meeting, it may, without sending a new notice of meeting, change the 
meeting to a Physical Meeting, or change the electronic facilities (and make details of the new 
facilities available in the manner stated in the notice of meeting) and/or postpone the time at 
which the meeting is to be held. 

 An adjourned general meeting or postponed general meeting may be held as a Physical Meeting 
or a Hybrid Meeting irrespective of the form of the general meeting which was adjourned or 
postponed. 
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 NOTICE OF GENERAL MEETINGS 

 A general meeting shall be called by at least fourteen clear days’ notice, but a general meeting 
may be called by shorter notice if it is so agreed by a majority in number of members of the 
Charity having a right to attend and vote, being a majority together holding not less than 90 per 
cent. of the total voting rights at the general meeting of all the members of the Charity. 

 The notice shall specify whether the meeting shall be a Physical Meeting or a Hybrid Meeting, 
the time and place (and/or if applicable, electronic platform) of the general meeting and the 
general nature of the business to be transacted and, in the case of an annual general meeting, 
shall specify the meeting as such. The notice shall be given to all members of the Charity, to all 
Members of the Governing Board, and to the auditors. 

 The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting 
by, any member entitled to receive notice shall not invalidate the proceedings at that meeting. 

 ATTENDANCE AND SPEAKING AT GENERAL MEETINGS 

 A person is able to exercise the right to speak at a general meeting when that person is in a 
position to communicate to all those attending the meeting, during the meeting, any information 
or opinions which that person has on the business of the meeting. 

 A person is able to exercise the right to vote at a general meeting when: 

8.2.1 that person is able to vote, during the meeting, on resolutions put to the vote at the 
meeting; and 

8.2.2 that person's vote can be taken into account in determining whether or not such 
resolutions are passed at the meeting. 

 The Members of the Governing Board may make whatever arrangements they consider 
appropriate to enable those attending a general meeting to exercise their rights to speak or vote 
at it. 

 In determining attendance at a general meeting, it is immaterial whether any two or more 
members of the Charity attending it are in the same place as each other. 

 Two or more persons who are not in the same place as each other attend a general meeting if 
their circumstances are such that if they have (or were to have) rights to speak and vote at that 
meeting, they are (or would be) able to exercise them. 

 QUORUM AT GENERAL MEETINGS 

 No business other than the appointment of the chair of the meeting shall be transacted at any 
meeting unless a quorum is present. One hundred members of the Charity having the right to 
vote at the meeting and being present in person or by proxy or, being an organisation, present 
by a member’s representative shall constitute a quorum. 

 If a quorum is not present within half an hour from the time appointed for the general meeting, 
or if during a general meeting a quorum ceases to be present, the meeting shall stand adjourned 
to such time and place as the Governing Board may determine. 
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 CHAIRING GENERAL MEETINGS 

 The Chair, if any, of the Governing Board or in her or his absence some other Member of the 
Governing Board nominated by the Governing Board shall preside as chair of the meeting, but if 
neither the Chair nor such other Member of the Governing Board (if any) be present within 
fifteen minutes after the time appointed for holding the meeting and willing to act, the Members 
of the Governing Board present shall elect one of their number to be chair of the meeting and, if 
there is only one Member of the Governing Board present and willing to act, she or he shall be 
chair of the meeting. 

 If no Member of the Governing Board is willing to act as chair of the general meeting, or if no 
Member of the Governing Board is present within fifteen minutes after the time appointed for 
holding the general meeting, the members of the Charity present and entitled to vote shall 
choose one of their number to be chair of the meeting. 

 PROCEEDINGS AT GENERAL MEETINGS 

 Any Member of the Governing Board shall be entitled to attend and participate in any general 
meeting. 

 The chair of the meeting may, with the consent of a meeting at which a quorum is present (and 
shall if so directed by the meeting), adjourn the general meeting from time to time and from 
place to place, but no business shall be transacted at an adjourned meeting other than business 
which might properly have been transacted at the meeting had adjournment not taken place 
When a meeting is adjourned for fourteen days or more, at least seven clear days’ notice shall be 
given specifying the time and place of the adjourned meeting and the general nature of the 
business to be transacted. Otherwise it shall not be necessary to give any such notice. 

 Subject to Article 6.5.5, a resolution put to the vote of a general meeting shall be decided on a 
show of hands unless before, or on the declaration of the result of, the show of hands a poll is 
duly demanded, and provided that any resolution proposed at any Hybrid Meeting may only be 
decided on a poll. Subject to the provisions of the Act, a poll may be demanded: 

11.3.1 by the chair of the meeting; 

11.3.2 by at least five members having the right to vote at the meeting and present in 
person or by proxy or, being an organisation, by a member’s representative; or 

11.3.3 by members present in person or by proxy or, being an organisation, by a member’s 
representative representing not less than one-tenth of the total voting rights of all 
the members having the right to vote at the meeting. 

 Unless a poll is duly demanded, or otherwise required by these Articles, a declaration by the 
chair of the meeting that a resolution has been carried or carried unanimously, or by a particular 
majority, or lost, or not carried by a particular majority and an entry to that effect in the minutes 
of the meeting shall be conclusive evidence of the fact without proof of the number or 
proportion of the votes recorded in favour of or against the resolution. 

 The demand for a poll may be withdrawn, before the poll is taken, but only with the consent of 
the chair of the meeting.  The withdrawal of a demand for a poll shall not invalidate the result of 
a show of hands declared before the demand for the poll was made. 

 A poll shall be taken as the chair of the meeting directs and she or he may appoint scrutineers 
(who need not be members of the Charity) and fix a time and place for declaring the results of 
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the poll.  The result of the poll shall be deemed to be the resolution of the meeting at which the 
poll is demanded. 

 In the case of an equality of votes, whether on a show of hands or on a poll, the chair of the 
meeting shall be entitled to a casting vote in addition to any other vote she or he may have. 

 A poll demanded on the election of a chair of the meeting or on a question of adjournment shall 
be taken immediately. A poll demanded on any other question shall be taken either immediately 
or at such time and place as the chair of the meeting directs, not being more than 30 days after 
the poll is demanded. The demand for a poll shall not prevent continuance of a meeting for the 
transaction of any business other than the question on which the poll is demanded. If a poll is 
demanded before the declaration of the result of a show of hands and the demand is duly 
withdrawn, the meeting shall continue as if the demand had not been made. 

 No notice need be given of a poll not taken immediately if the time and place at which it is to be 
taken are announced at the meeting at which it is demanded. In other cases, at least seven clear 
days’ notice shall be given specifying the time and place at which the poll is to be taken. 

 VOTES OF MEMBERS 

 Subject to Article 12.2, every member shall have one vote. 

 No member shall be entitled to vote at any general meeting: 

12.2.1 if a notice to expel her or him has been given under Article 5; and 

12.2.2 unless all moneys then payable by her or him to the Charity have been paid. 

 No objection shall be raised to the qualification of any voter except at the meeting or adjourned 
meeting at which the vote objected to is tendered, and every vote not disallowed at the meeting 
shall be valid. Any objection made in due time shall be referred to the chair of the meeting, 
whose decision shall be final and conclusive. 

 Votes may be given on a poll or a show of hands either personally or by proxy or by a member’s 
representative. 

 Subject to the Act, the Governing Board may make whatever arrangements they consider 
appropriate so that, in respect of a vote on a resolution that is to be decided by way of a poll, the 
votes may include votes cast in advance. 

 The notice appointing a proxy shall be in writing and shall be authenticated in such manner as 
the Governing Board shall determine. A proxy need not be a member. 

 The notice appointing a proxy and the power of attorney or other authority, if any, under which 
it is authenticated, or a notarially-certified copy of that power or authority, shall be deposited at 
the office (or at such other place within the United Kingdom as is specified for that purpose in 
the notice convening the meeting) or delivered in electronic form in a manner specified for that 
purpose in the notice convening the meeting, not less than forty-eight hours before the time for 
holding the meeting or adjourned meeting at which the person named in the instrument 
proposes to vote, or, in the case of a poll, not less than twenty-four hours before the time 
appointed for the taking of the poll, and in default the notice of proxy shall not be treated as 
valid. 

 The Charity may require notices appointing a proxy to be delivered in a particular form and may 
specify different forms for different purposes. 
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 The notice appointing a proxy shall be deemed to confer authority to demand or join in 
demanding a poll. 

 A vote given in accordance with the terms of a notice of proxy shall be valid notwithstanding the 
previous revocation of the proxy or of the authority under which the proxy was authenticated, 
provided that no intimation in writing of such revocation shall have been received by the Charity 
at the office (or other address specified for that purpose in the notice convening the meeting) 
before the commencement of the meeting or adjourned meeting at which the proxy is used. 

 A vote given or poll demanded by a member’s representative shall be valid notwithstanding the 
previous determination of the authority of the person voting or demanding a poll, unless notice 
of the determination was received by the Charity at the office (or other address specified for that 
purpose in the notice convening the meeting) before the commencement of the meeting or 
adjourned meeting at which the vote is given or the poll demanded (or, in the case of a poll 
taken otherwise than on the same day as the meeting or adjourned meeting, the time appointed 
for taking the poll). 

 Any organisation which is a member may by resolution of its governing body authorise such 
person as it thinks fit to act as its representative at any meeting of the Charity. Subject to the Act, 
the Charity may require such evidence, and/or notice (not exceeding 14 days’ notice prior to the 
date of the meeting), of the appointment as it sees fit. 

THE GOVERNING BOARD 

 NUMBER OF MEMBERS OF THE GOVERNING BOARD 

 The number of Members of the Governing Board shall be not less than three but (unless 
otherwise determined by ordinary resolution) shall not be subject to any maximum. 

 Subject to Article 13.3, a majority of the Members of the Governing Board must be Elected 
Members. 

 If the membership of any Elected Member is terminated for any reason, and such termination 
would result in the Charity being in breach of Article 13.2, then the Charity shall not be so in 
breach (and no Appointed Member shall be required to resign) if it shall thereafter proceed to 
make arrangements to appoint a replacement as soon as reasonably practicable and in 
accordance with Article 15.1. 

 POWERS OF THE GOVERNING BOARD 

 Subject to the provisions of the Act and the Articles, and to any directions given by special 
resolution, the business of the Charity shall be managed by the Governing Board which may 
exercise all the powers of the Charity. No alteration of the Articles and no such direction shall 
invalidate any prior act of the Governing Board which would have been valid if that alteration 
had not been made or that direction had not been given. The powers given by this Article shall 
not be limited by any special power given to the Governing Board by the Articles, and a meeting 
of the Governing Board at which a quorum is present may exercise all the powers exercisable by 
the Governing Board. 

 In addition to all powers hereby expressly conferred upon them and without detracting from the 
generality of their powers under the Articles the Governing Board shall have the following 
powers, namely: 

14.2.1 to expend the funds of the Charity in such manner as they shall consider most 
beneficial for the achievement of the Objects and to invest in the name of the Charity 
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such part of the funds as they may see fit and to direct the sale or transposition of 
any such investment and to expend the proceeds of any such sale in furtherance of 
the objects of the Charity; 

14.2.2 to enter into contracts on behalf of the Charity; 

14.2.3 to exercise all the powers of the Charity to borrow money, and to mortgage or charge 
all or any part or parts of its undertaking and property, and to issue debentures, 
debenture stock and other securities, whether outright or as security for any debt, 
liability or obligation of the Charity or of any third party; and 

14.2.4 to resolve pursuant to Article 2.2.8 to effect indemnity insurance, notwithstanding 
their interest in such a policy. 

 APPOINTMENT AND RETIREMENT OF MEMBERS OF THE GOVERNING BOARD 

 Elected Members of the Governing Board 

15.1.1 The Governing Board shall make arrangements for the holding of elections in any 
calendar year in which any of the Elected Members cease to hold office under Article 
15.1.4. The Governing Board may, from time to time, specify the maximum number 
of Elected Members provided that this number shall not be less than six. 

15.1.2 The arrangements made by the Governing Board shall in particular include 
arrangements for: 

(a) the giving of notice of elections and for specifying the closing date for voting; 

(b) specifying the record date by which a person must be a member to be 
eligible to vote in the elections, which shall not be more than 60 days prior to 
the closing date for voting; 

(c) the nomination of candidates; 

(d) the term to be served by the candidates if different to the three-year term 
specified in Article 15.1.4; 

(e) the provision of information by candidates; 

(f) the conduct of voting, which shall include provision for any eligibility or 
constituency representation requirements for any specific Elected Members’ 
position, and further, provision for eligible persons to vote by post or 
through electronic means; and 

(g) the timing and form of the announcement of the results of the election and 
the appointment of the Elected Members. 

15.1.3 In respect of any election of Elected Members, the eligible persons must be  
members of the Charity (or a member’s representative of a member) at the relevant 
record date. 

15.1.4 Elected Members shall hold office for a term of three years, unless a different length 
of term has been specified in accordance with the arrangements in 15.1.2(d): 
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(a) commencing on the date their appointment is announced in accordance with 
the arrangements made under Article 15.1.2; and 

(b) ending on the date the results of the election held in the third year (or such 
other date as the Governing Board may determine in accordance with the 
arrangements in Article 15.1.2(d)) after their election are announced in 
accordance with the arrangements made under Article 15.1.2, unless, subject 
to Article 15.3, they are re-appointed at that election. 

15.1.5 An Elected Member must be a member. 

 Appointment of Directors by Governing Board and at General Meetings 

15.2.1 The Governing Board may appoint a person (whether or not a member at the time of 
appointment, but who shall each become a member at the time of appointment) who 
is willing to act to be a Member of the Governing Board either to fill a vacancy or as 
an additional Member of the Governing Board provided that: 

(a) the appointment does not cause the number of Members of the Governing 
Board to exceed any number (if any) fixed by or in accordance with the 
Articles as the maximum number of Members of the Governing Board; and 

(b) the appointment does not result in a majority of the Members of the 
Governing Board being Appointed Members. 

15.2.2 In addition, and separate, to the appointment right of the Governing Board set out in 
Article 15.2.1, the Charity may by ordinary resolution appoint a person who is willing 
to act to be a Member of the Governing Board either to fill a vacancy or as an 
additional Member of the Governing Board. 

 Other provisions regarding eligibility 

15.3.1 No Member of the Governing Board may serve more than eight years (whether as an 
Elected Member, Appointed Member, a Chair or Co-Chair) unless a period of at least 
three years has elapsed since the end of their previous term. 

15.3.2 No person may be appointed as a Member of the Governing Board: 

(a) unless she or he has attained the age of 18 years; 

(b) in circumstances such that, had she or he already been a Member of the 
Governing Board, she or he would have been disqualified from acting under 
the provisions of Article 16.2; or 

(c) if, as a result, Elected Members would not constitute a majority of the 
Members of the Governing Board. 

 DISQUALIFICATION AND REMOVAL OF MEMBERS OF THE GOVERNING BOARD 

 The Charity may, in accordance with and subject to the provisions of the Act, by ordinary 
resolution of which special notice has been given, remove any Member of the Governing Board 
before the expiration of her or his period of office (notwithstanding anything in the Articles or in 
any agreement between the Charity and such Member of the Governing Board). 

 A Member of the Governing Board shall cease to hold office if she or he: 
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16.2.1 ceases to be a Member of the Governing Board by virtue of any provision in the Act 
or is disqualified from acting as a Member of the Governing Board by virtue of 
Section 178 of the Charities Act; 

16.2.2 a registered medical practitioner who is treating that person gives a written opinion 
to the Charity stating that that person has become physically or mentally incapable of 
acting as a Member of the Governing Board and may remain so for more than three 
months; 

16.2.3 resigns her or his office by notice to the Charity (but only if at least two Members of 
the Governing Board will remain in office when the notice of resignation is to take 
effect); 

16.2.4 is absent without the permission of the Governing Board from all their meetings held 
within a period of six months and the Governing Board resolves that her or his office 
be vacated or 

16.2.5 ceases to be a member. 

 A Member of the Governing Board shall be deemed to have ceased to hold office from the date 
of service of any notice under Article 5.2 until the Governing Board has made its decision in 
accordance with Article 5.3 as to whether that Member of the Governing Board’s office is 
terminated. 

 EXPENSES OF THE MEMBERS OF THE GOVERNING BOARD 

The Members of the Governing Board may be paid all reasonable travelling, hotel and other 
expenses properly incurred by them in connection with their attendance at meetings of the 
Governing Board or committees of the Governing Board or general meetings or otherwise in 
connection with the discharge of their duties, but, except to the extent permitted by Article 3, 
shall otherwise be paid no remuneration as Members of the Governing Board. In the context of 
attendance at meetings, the expenses to be paid to Members of the Governing Board may at the 
discretion of the Governing Board include payments up to a reasonable level in support of child 
care provision, and in the replacement of any salary which Members of the Governing Board 
forfeit through attendance at such meetings. 

 EXECUTIVE APPOINTMENTS OF THE MEMBERS OF THE GOVERNING BOARD 

 Subject to the provisions of the Act and to Article 3, the Governing Board may appoint up to two 
of their number to be Chair or Co-Chair of the Charity (who may be remunerated in accordance 
with Article 3.1.1) or to any unremunerated executive office under the Charity and may at any 
time remove her or him from that office. Any such appointment may, subject to the Act and 
Article 3, be made upon such terms as the Governing Board determines. Any appointment of a 
Member of the Governing Board to an executive office shall terminate if she or he ceases to be a 
Member of the Governing Board. 

 The appointment of a Chair or Co-Chair shall be for a term of two years and, subject to Article 
15.3, a Chair or Co-Chair may be reappointed for a further two-year term but thereafter shall not 
be eligible to be appointed as Chair or Co-Chair. 

 GOVERNING BOARD CONFLICTS OF INTEREST 

 Except to the extent permitted by Article 3, no Member of the Governing Board shall take or 
hold any interest in property belonging to the Charity or receive remuneration or be interested 
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otherwise than as a Member of the Governing Board in any other contract to which the Charity is 
a party. 

 A Member of the Governing Board must declare the nature and extent of any interest, direct or 
indirect, which she or he has in a proposed transaction or arrangement with the Charity or in any 
transaction or arrangement entered into by the Charity which has not previously been declared. 
A Member of the Governing Board must, if so requested by the chair of the meeting, absent 
herself or himself from any discussions of the Governing Board in which it is possible that a 
conflict will exist between her or his duty to act solely in the interests of the Charity and any 
personal interest (including but not limited to any personal financial interest).  

 If a conflict of interest arises for a Member of the Governing Board because of a duty of loyalty 
owed to another organisation or person and the conflict is not authorised by virtue of any other 
provision in the Articles, the unconflicted Members of the Board may authorise such a conflict of 
interests where the following conditions apply: 

19.3.1 the conflicted Member of the Governing Board is, if so requested by the chair of the 
meeting, absent from any part of a meeting at which authorisation of that conflict of 
interests or loyalties is considered or at which there is a discussion of any 
arrangement or transaction affecting that other organisation or person; 

19.3.2 the conflicted Member of the Governing Board does not vote on any such matter and 
is not counted when considering whether a quorum of Members of the Board is 
present at the meeting; and 

19.3.3 the unconflicted Members of the Board consider it is in the interests of the Charity to 
authorise the conflict of interests or loyalties in the circumstances applying.  

 In this Article a conflict of interests or loyalties arising because of a duty of loyalty owed to 
another individual or organisation only refers to such a conflict which does not involve a direct or 
indirect benefit of any nature to a Member of the Governing Board or to a connected person. 

 PROCEEDINGS OF THE GOVERNING BOARD 

 Subject to the provisions of the Articles, the Governing Board may regulate its proceedings as it 
thinks fit A Member of the Governing Board may, and the secretary at the request of a Member 
of the Governing Board shall, call a meeting of the Governing Board. 

 Questions arising at a meeting shall be decided by a majority of votes In the case of an equality 
of votes, the chair of the meeting shall have a second or casting vote. 

 The quorum for the transaction of the business of the Governing Board may be fixed by the 
Governing Board but shall not be less than one third of their number or two Members of the 
Governing Board, whichever is the greater. 

 The Governing Board may act notwithstanding any vacancies in the number of Members of the 
Governing Board, but, if the number is less than the number fixed as the quorum, the continuing 
Member or Members of the Governing Board may act only for the purpose of filling vacancies or 
of calling a general meeting. 

 Unless she or he is unwilling to do so, the Chair or Co-Chair appointed in accordance with Article 
18.1 shall preside at every meeting of the Governing Board at which she or he is present for a 
period of two years from her or his appointment. But if there is no Member of the Governing 
Board holding that office, or if the Member of the Governing Board holding it is unwilling to 
preside or is not present within five minutes after the time appointed for the meeting, the 
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Members of the Governing Board present may appoint one of their number to be chair of the 
meeting. 

 The Governing Board may appoint one or more committees of the Governing Board consisting of 
three or more Members of the Governing Board for the purpose of making any inquiry or 
supervising or performing any function or duty which in the opinion of the Governing Board 
would be more conveniently undertaken or carried out by a committee provided that all acts and 
proceedings of any such committees shall be fully and promptly reported to the Governing 
Board. Persons who are not Members of the Governing Board may be invited to participate in 
committees in accordance with the role and remit of the relevant committee as determined by 
the Governing Board. 

 Any Member of the Governing Board or member of any committee of the Governing Board may 
participate in a meeting of the Governing Board or such committee by means of conference 
telephone or other communications equipment which permits each participant to hear each of 
the other participants addressing the meeting and, if she or he wishes to do so, to address all the 
other participants simultaneously. Participation in the meeting in this manner constitutes 
presence of the person at the meeting and entitles any Member of the Governing Board or 
member of any committee of the Governing Board so present to vote and count in the quorum. 
Such a meeting shall be regarded as taking place where the largest number of the group of those 
participating is or, if there is no such largest number, where the chair of the meeting is for that 
meeting. 

 All acts done by a meeting of the Governing Board, or of a committee of the Governing Board, 
shall, notwithstanding that it be afterwards discovered that there was a defect in the 
appointment of any Member of the Governing Board or that any Member of the Governing 
Board was disqualified from holding office, or had vacated office, or was not entitled to vote, be 
as valid as if every such person had been duly appointed and was qualified and had continued to 
be a Member of the Governing Board and had been entitled to vote. 

 A resolution in writing or in electronic form, authenticated by all the Members of the Governing 
Board entitled to receive notice of a meeting of the Governing Board or of a committee of the 
Governing Board, shall be as valid and effective as if it had been passed at a meeting of the 
Governing Board or (as the case may be) a committee of the Governing Board duly convened and 
held. Such a resolution may consist of several documents (whether in electronic form or not) 
containing the same text, each authenticated by one or more of the Members of the Governing 
Board. 

 Any bank account in which any part of the assets of the Charity is deposited shall be operated by 
the Governing Board and shall indicate the name of the Charity. All cheques and orders for the 
payment of money from such account shall be signed by at least two Members of the Governing 
Board or their duly appointed representatives. 

SECRETARY AND ADMINISTRATIVE MATTERS 

 SECRETARY 

Subject to the provisions of the Act, the Governing Board may appoint a secretary who shall be 
appointed by the Governing Board for such term, at such remuneration (if not a Member of the 
Governing Board) and upon such conditions as the Governing Board may think fit, and any 
secretary so appointed may be removed by the Governing Board. 

 MINUTES 

 The Governing Board shall keep minutes in writing: 
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22.1.1 of all appointments of officers made by the Governing Board; and 

22.1.2 of all proceedings at meetings of the Charity and of the Governing Board and of 
committees of the Governing Board including the names of the Members of the 
Governing Board present at each such meeting. 

 ACCOUNTS 

Accounts shall be prepared in accordance with the provisions of Part 15 of the Act. 

 ANNUAL REPORT 

The Governing Board shall comply with its obligations under the Charities Act with regard to the 
preparation of an annual report and its transmission to the Commission. 

 ANNUAL RETURN 

The Governing Board shall comply with its obligations under the Charities Act with regard to the 
preparation of an annual return and its transmission to the Commission. 

 NOTICES 

 Any notice to be given to or by any person pursuant to the Articles shall be in writing except that 
a notice calling a meeting of the Governing Board need not be in writing. 

 The Charity can send, deliver or serve any notice or other document, including a share certificate, 
to or on a member: 

26.2.1 personally; 

26.2.2 by sending it through the postal system addressed to the member at his registered 
address or by leaving it at that address addressed to the member; 

26.2.3 by sending or supplying it in electronic form to an address notified by the member to 
the Charity for that purpose; 

26.2.4 subject to the Act, by making it available on a website and notifying the member of 
its availability in accordance with this Article; and  

26.2.5 by any other means authorised in writing by the member. 

 Other than in accordance with Articles 26.2.3 to 26.2.4, there is no requirement on the Charity to 
serve notice on a member who has a registered address outside the United Kingdom. Where a 
member has a registered address outside the United Kingdom but has notified the Charity of an 
address within the United Kingdom at which notices, documents or other information may be 
given to her or him or has given to the Charity an address for the purposes of communications by 
electronic means at which notices, documents or other information may be served, sent or 
supplied to her or him, she or he shall be entitled to have notices served, sent or supplied to her 
or him at such address or, where applicable, the Charity may make them available on a website 
and notify the holder of that address. Otherwise no such member shall be entitled to receive any 
notice, document or other information from the Charity. 

 Any notice, document or other information, addressed to a member at his registered address or 
address for service in the United Kingdom shall, if served, sent or supplied by first class post, be 
deemed to have been served or delivered on the day after the day when it was put in the post 
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(or, where second class post is employed, on the second day after the day when it was put in the 
post). Proof that an envelope containing the notice, document or other information was properly 
addressed and put into the post as a prepaid letter shall be conclusive evidence that the notice 
was given. 

 Any notice, document or other information not served, sent or supplied by post but delivered or 
left at a registered address or address for service in the United Kingdom (other than an address 
for the purposes of communications by electronic means) shall be deemed to have been served 
or delivered on the day on which it was so delivered or left. 

 Any notice, document or other information, if served, sent or supplied by electronic means shall 
be deemed to have been received on the day on which the electronic communication was sent 
by or on behalf of the Charity. Any notice, document or other information made available on a 
website shall be deemed to have been received on the day on which the notice, document or 
other information was first made available on the website or, if later, when a notice of 
availability is received or deemed to have been received pursuant to this Article. Proof that the 
notice, document or other information was properly addressed shall be conclusive evidence that 
the notice by electronic means was given. 

 Any notice, document or other information served, sent or supplied by the Charity by any other 
means authorised in writing by the member concerned shall be deemed to have been received 
when the Charity has carried out the action it has been authorised to take for that purpose. 

 If on three consecutive occasions any notice, document or other information has been sent to 
any member at his registered address or his address for the service of notices (by electronic 
means or otherwise) but has been returned undelivered, such member shall not be entitled to 
receive notices, documents or other information from the Charity until he shall have 
communicated with the Charity and supplied in writing a new registered address or address 
within the United Kingdom for the service of notices or has informed the Charity of an address 
for the service of notices and the sending or supply of documents and other information in 
electronic form. For these purposes, any notice, document or other information served, sent or 
supplied by post shall be treated as returned undelivered if the notice, document or other 
information is served, sent or supplied back to the Charity (or its agents) and a notice, document 
or other information served, sent or supplied in electronic form shall be treated as returned 
undelivered if the Charity (or its agents) receives notification that the notice, document or other 
information was not delivered to the address to which it was served, sent or supplied. 

 A member present in person or by a duly authorised representative or proxy at any general 
meeting shall be deemed to have received notice of the meeting and, where necessary, of the 
purposes for which it was called. 

 INDEMNITY AND INSURANCE 

 Subject to the provisions of and so far as may be consistent with the Act, but without prejudice 
to any indemnity to which a Member of the Governing Board may be otherwise entitled, every 
Member of the Governing Board, auditor, secretary or other officer of the Charity shall be 
entitled to be indemnified by the Charity against all costs, charges, losses, expenses and liabilities 
incurred by her or him arising from or by reason of any improper investment made in good faith 
(as long as the Governing Board shall have sought professional advice before making such 
investment), or arising from or by reason of the negligence or fraud of any other Member of the 
Governing Board or of any agent employed by the Charity in good faith (provided reasonable 
supervision shall have been exercised) although the employment of such agent was strictly not 
necessary, or arising from or by reason of any mistake or omission made in good faith by any 
Member of the Governing Board, or arising from or by reason of any other matter or thing in the 
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execution and/or discharge of her or his duties and/or the exercise of his powers and/or 
otherwise in relation to or in connection with his duties, powers or office, other than wilful and 
individual fraud, wrong-doing or wrongful omission on the part of the Member of the Governing 
Board, auditor, secretary or other officer of the Charity. 

 Subject to the Act, the Charity may purchase and maintain for any Member of the Governing 
Board, auditor, secretary or other officer of the Charity insurance cover in accordance with 
Article 2.2.7 against any liability which by virtue of any rule of law may attach to her or him in 
respect of any negligence, default, breach of duty or breach of trust of which she or he may be 
guilty in relation to the Charity, and against all costs, charges, losses, expenses and liabilities 
incurred by her or him and for which she or he is entitled to be indemnified by the Charity by 
virtue of Article 27.1. 

 RULES AND REPRESENTATIVE BODIES 

 The Governing Board may from time to time make such rules or by-laws as it may deem 
necessary or expedient or convenient for the proper conduct and management of the Charity 
and for the purposes of prescribing classes of and conditions of membership, and in particular 
but without prejudice to the generality of the foregoing, the Governing Board may by such rules 
or by-laws regulate: 

28.1.1 the admission and classification of members of the Charity (including the admission 
of individuals or organisations to membership) and the rights and privileges of such 
members, and the conditions of membership and the terms on which members may 
resign or have their membership terminated, and the entrance fees, subscriptions, 
licence fees and other fees or payments to be made by members; 

28.1.2 the conduct of members of the Charity in relation to one another, and to the 
Charity’s employees; 

28.1.3 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; 

28.1.4 the procedure at general meetings and meetings of the Governing Board and 
committees of the Governing Board insofar as such procedure is not regulated by the 
Articles; and 

28.1.5 generally, all such matters as are commonly the subject-matter of company rules. 

 The Charity in general meeting shall have power to alter, add or to repeal the rules or by-laws 
and the Governing Board shall adopt such means as they think sufficient to bring to the notice of 
members of the Charity all such rules or by-laws, which shall be binding on all members of the 
Charity provided that no rule or by-law shall be inconsistent with, or shall affect or repeal 
anything contained in, the Articles. 

 The Governing Board may establish a Council or such other representative or advisory bodies or 
working groups as it may from time to time deem necessary or expedient or convenient. The 
Governing Board may make rules or by-laws for the purposes of establishing or regulating the 
proceedings of such bodies and governing their reporting to and representation at meetings of 
the Governing Board. 

 LIMIT OF LIABILITY 

The liability of the members of the Charity is limited. Every member undertakes to contribute 
such amount as may be required (not exceeding £10) to the Charity’s assets if it should be wound 
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up while she or he is a member or within one year after she or he ceases to be a member, for 
payment of the Charity’s debts and liabilities contracted before she or he ceases to be a 
member, and of the costs, charges and expenses of winding up, and for the adjustment of the 
rights of the contributories among themselves. 

 DISTRIBUTION OF ASSETS ON WINDING-UP 

 If the Charity is wound up or dissolved and after all its debts and liabilities have been satisfied 
there remains any property it shall not be paid to or distributed among the members of the 
Charity, but shall be applied or transferred:  

30.1.1 in service of the Objects;  

30.1.2 to some other charity or charities having objects similar to the Objects which 
prohibits the distribution of its or their income and property to an extent at least as 
great as is imposed on the Charity by Article 3 above; or 

30.1.3 if that cannot be done, then to any charity or charities for particular purposes falling 
within the Objects. 

 The decision on who is to benefit from the Charity's remaining assets, pursuant to Article 30.1, 
may be made by resolution of the members at or before the time of winding up or dissolution 
and, subject to any such resolution of the members, may be made by resolution of the Governing 
Board at or before the time of winding up or dissolution. 

 In the event that no resolution is passed by the members or by the Governing Board in 
accordance with this Article, the Charity's remaining assets shall be applied for charitable 
purposes as directed by the court or the Commission. 
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Jo Anthony/Chris Champion on behalf of Cochrane's Senior Management Team 
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developing the paper: 

Date: 5th October 2020 for Governing Board Teleconference week of 19th October 2020 

For your: Governing Board Decision 
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Executive summary 

Due to the increasing travel restrictions being placed on delegates in response to the growing impact 

of the COVID-19 pandemic during the first quarter of 2020, Cochrane's Governance Meetings, 

scheduled to take place in Manchester in the UK between 30th March .pt April, were cancelled in their 

entirety. The decision was made to postpone the event, securing a paid deposit to the combined hotel 

and meeting venue of circa. £35,000, until March 2021. In October 2020, the continued spread and 

impact of the pandemic across the world as well as stringent travel bans and regional lockdowns now 

in place in many countries and including large areas of the North West of England means that the 

organization is faced with a similar decision. This paper recommends the replacement of the in

person Governance Meetings in Manchester with a fully virtually on line programme in March 2021; 

with the deposit again being saved by rolling over plans for in-person Governance meetings in 

Manchester at the same venue in April 2022. 

Background and context 

Cochrane's Governance Meetings take place annually around the first week of April. They are an 

opportunity for the Governing Board, Council, Group Executives, Central Executive Team (CET) and 

other Group Committees to meet face-to-face and discuss the organization's strategic and operational 

plans. Normally, attendance is around 200 people. 

In 2020, we were planning to hold the event in Manchester, UK, but the decision was taken in early 

March to postpone the event until 2021 due to the continued spread and impact of COVID-19. 

Six months on, employers and national governments around the world are continuing to impose 

travel restrictions, particularly for those travelling internationally, and there is considerable 
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