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1. Introduction
These rules have been made by the charity’s board of directors pursuant to article 58(1) of the charity’s articles of association adopted by special resolution passed on [DATE] (the ‘articles’).  Unless otherwise defined, all terms used within these rules shall have the meanings given to them in the articles.
These rules must be read in conjunction with the articles.  In the event of any conflict between these rules and the articles, the articles shall prevail.
All previous rules are hereby superseded.
2. Capacity
The charity cannot act in the capacity of a trade union on behalf of its members.
3. Membership
3.1 Eligibility
Subject to article 10(2) of the articles, membership of the charity shall be open to individuals, institutions and organisations in the South West of the United Kingdom who support the charity’s Objects as set out in the charity’s Memorandum of Association dated 11 July 2005, a copy of which is appended to the articles.
3.2 Subscriptions
The charity has a rolling membership profile, meaning that, subject to applicable law, membership will continue (i.e. renew at the end of each term) unless terminated in accordance with the articles.  A term of membership is twelve (12) months. 
3.3 Honorary life membership
By way of ordinary resolution at an annual general meeting, honorary life membership may be offered to individuals who have given outstanding service to either the charity or the sector in general.  Nominations for such membership to be considered by the directors in advance of an annual general meeting (and before the agenda is published). Nominations may originate from the board of directors or wider membership.  Honorary life members shall have the same entitlements as individual members.
4. General meetings
4.1. Administration
The charity’s Minutes Secretary is responsible for the administration of general meetings, including the agenda, notice, nominations for the charity’s board of directors, voting papers and proxy forms.
4.2 Member power to call a general meeting
In addition to the director’s power to call a general meeting set out in article 14, a general meeting other than an annual general meeting may be called by written request of at least ten fully paid up members.  The written request must be signed by all ten members and addressed to the charity’s Minutes Secretary.  A general meeting requested in accordance with this rule must be held within sixty (60) days (including weekends) of the charity’s receipt of the relevant request, notice of which must be provided in accordance with article 15.
4.3 Voting
In accordance with article 24, institutional and organisational members of the charity shall have one vote on any issue, regardless of the number of staff attendees at any general meeting.
4.4 Annual general meetings
At each annual general meeting, the members shall:
(a) receive the annual report of the charity’s board of directors;
(b) receive the charity’s accounts for the previous financial year;
(c) appoint new directors in accordance with articles 34 and 35 and the remainder of this rule and rule 5.2 below, subject always to articles 36 and 38; and
(d) appoint the charity’s auditor for the relevant year.
In the event of more than one nomination for a particular director role (as set out in rule 5.2 below) being received by the charity, a vote on the appointment will be held at the annual general meeting.
If insufficient nominations to fill all vacant director roles have been received by the charity prior to the annual general meeting, member nominations may be taken from the floor.
Nominations must be proposed and seconded.  Nominee, proposer and seconder must be paid up members of the charity (individual, or the authorised representative(s) of an institutional or organisational member).
Regional representatives (as determined in accordance with rule 5.2 below)) must be proposed and seconded by members of their region.
5. The board
5.1 Proceedings
The charity’s board of directors shall meet at least four (4) times per year.  At least one of the charity’s Chair, Vice-Chair or Treasurer must attend each meeting in order for the board meeting to be considered quorate in accordance with article 42(2). There is an expectation that, save in exceptional circumstances, all directors will attend at least 50% of scheduled Board meetings in any given year.
5.2 Director roles
Directors shall be appointed to the charity’s board in accordance with the articles to fill the following minimum roles:
· Chair
· Vice Chair
· Treasurer
· Minutes Secretary
Directors may be appointed to fill such other roles as the directors may determine necessary or expedient from time to time.  Such roles may include (without limit):
· Meetings Secretary (Forums)
· Meetings Secretary (Conference)
· Communications Officer
· Marketing Officer
· Regional Representatives for the following regions (or such other regions as the directors may determine appropriate from time to time):
· Bath and North East Somerset
· Bristol
· Cornwall
· Devon
· Dorset
· Gloucestershire
· Somerset
· South Gloucestershire
· Wiltshire
Any director role may be filled by a ‘job-share’ of two or more directors.  In the event of more than one director being appointed to a particular role, those directors shall have one vote on any issue between them.  In the event that the relevant directors cannot agree on a particular issue, they shall abstain from voting on that issue.
5.3 Observers
The directors may invite a representative(s) from the South West Museum Development Partnership and/or any other relevant organisation (such as, without limit, the Museums Association, Association of Independent Museums, English Heritage, Historic England, National Trust) to attend and observe director meetings in a non-voting capacity.
5.4 Casual vacancies
The directors may fill casual vacancies that arise on the charity’s board from time to time by appointing (or ‘co-opting’) as a director, in accordance with article 37(1), any individual who is qualified to act pursuant to article 27.
A director appointed (or ‘co-opted’) in accordance with this rule shall have full voting rights as set out in the articles, but shall only hold office until the charity’s next annual general meeting in accordance with article 37(2), whereupon they will be eligible for election by the members.
5.5 Board records
Board decisions shall be recorded by the Minutes Secretary, or in their absence by an alternative nominated director, and circulated as soon as reasonably practicable following the relevant board meeting and in any event not less than fourteen (14) days in advance of the next board meeting.
Urgent decisions falling outside of a scheduled board meeting may be made by the written agreement of any three (3) directors, at least one of whom must be the Chair, Vice-Chair or Treasurer, after consultation in writing with as many directors as possible.  Such decisions must be reported by the Chair and recorded by the Minutes Secretary (or nominated alternative) at the next board meeting.
5.6 Insurance
The directors will obtain, maintain and review annually such insurance in the charity’s name as the directors may from time to time deem appropriate, having regard to the charity’s Objects and operations.
6. Collaboration
The charity may enter into partnerships or other similar arrangements with, or delegate functions to, other sector groups or organisations for mutual benefit, subject always to its Objects and the articles and provided those arrangements are properly recorded in writing.
7. Representatives
The directors may nominate one or more of their number to represent the charity at the meetings of other sector groups or organisations when invited and where deemed appropriate to proactively seek representation.
The board will review these appointments on an annual basis and record related decisions in the directors’ annual report to be presented at each annual general meeting in accordance with rule 4.4 above.
8. Finances
8.1 Bank accounts
The directors shall determine a suitable bank account or accounts for the deposit and management of the charity’s funds.  The choice of bank will be determined with reference to the following factors: financial benefits, location, customer services.
Cheques and bank instructions, including those transacted electronically, must be authorised by any two of the Treasurer, Chair, Vice-Chair and Minutes Secretary, except in the circumstances described in the following paragraph.
The Treasurer has the right to transfer money between the charity’s accounts in order to maximise interest earning ability and to ensure there are sufficient funds in appropriate accounts to pay immediate bills.
The directors will obtain and consider at an appropriate board meeting three (3) competitive quotes for items or services over £1,000.
Subject always to its Objects and applicable law, the charity may, where deemed appropriate by the directors, hold funds on behalf of other sector organisations.  These must be clearly reported in charity’s accounts.
8.2. Accounts and annual returns
The Treasurer will keep proper accounts of the charity’s finances, including budget forecasts, and will present a written report to the directors at each board meeting.
The Treasurer and Minutes Secretary will, between them, use their best endeavours to ensure compliance with the charity’s obligations under the Charities Act and Companies Act with regard to:
(a) the keeping of accounting records;
(b) the auditing or independent examination of relevant statements of account;
(c) the preparation and filing of statements of account with the Charity Commission and Companies House; and
(d) the preparation and filing of annual returns with the Charity Commission and Companies House.
8.3. Expenses
The charity may pay reasonable out of pocket expenses to directors and others acting on its behalf who are unable to claim reimbursement from their employing body or other organisation, if agreed in advance with the Chair and Treasurer.  Such out of pocket expenses would not normally include expenses relating to board or general meetings.
Payment will be made only on presentation of receipts or other proof of expenditure.
9. Employees and consultants
The directors will be responsible for determining the terms of contract, work programmes and rates of remuneration of any employee or consultant engaged on behalf of the charity.
The charity’s Chair will act as the line-manager or client officer for any employee or consultant; in their absence the Vice-Chair, or other nominated director, shall deputise.
10. Adoption and review
These rules were adopted by the charity’s board of directors on the date given below.
The directors shall keep these rules under review and update them as deemed necessary or expedient in accordance with article 58(1).
Signed: ______________________

 Chair of the South Western Federation of Museums and Art Galleries
Date: ________________________
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