SCOTTISH UNITED REFORMED AND CONGREGATIONAL
COLLEGE

ANNUAL MEETING 2021

As previously notified, the College Annual Meeting will be held online at
1.30pm on Friday 12 March 2021.

The meeting will be held by Zoom video conferencing and may be
accessed using the following details:

Meeting ID: 873 5461 0278
Passcode: 581398

Dial in
+44 131 460 1196

All are welcome to attend this meeting. Members for the time being of the National

Synod of Scotland are concurrently members of the College and entitled to vote and
participate.

Please call JM Scott on 0795 7657770 if you have any questions about setup, etc in
advance of 1.00pm on 12 March.

Once the meeting is in progress, we will unfortunately NOT BE ABLE to
help with connection difficulties. We hope you will understand.



AGENDA
COLLEGE ANNUAL MEETING 2021

1.30pm Friday 12 March 2021

Welcome and Introduction

Opening Prayer

Principal’s Comments and Annual Report

Treasurer’s Report, Accounts and appointment of Examiners

Available at https://www.scottishcollege.org/resources/policies-and-
reports

Election of Officers and Committee Members

(@) Tore-appoint Miss Myra Rose, Revd John Bremner and Mr Mark
Kirkbride as Chairperson, Secretary and Treasurer of the College
respectively;

(b)  Tore-elect Mr Douglas Hay and the Revd Craig Jesson as members
of the College Committee for a further period of three years

(c)  Toauthorise the College Committee to make any further
appointments to the Committee, in vacancies occurring before the
next annual meeting

Update on establishing a new SCIO (draft constitution attached)
Chairperson’s Notices
Any Other Competent Business

The Grace
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ANNUAL REPORT

PRINCIPAL’S INTRODUCTION

When the College Annual Meeting was convened online in March 2020 all felt sure
that arrangements to meet by means of video conferencing would be a unique
occurrence. None of us could have predicted the year that was ahead!

It is now a year since accustomed pattern of church life with group meetings for
worship and individual pastoral care in a church member’s home or hospital ward has
been suspended. Over that time ministers and church members have had to learn
quickly to use audio and video technology to re-create and maintain bonds of
community. The unfamiliarity of many of our church members with digital means of
communication has challenged both members and those seeking to lead worship and
give pastoral care. Many creative means of sustaining community have flourished.

The ordinand students, tutors and principal have not been able to meet in person since
February 2020. Our programmes and those of our current academic partners at the
Scottish Episcopal Institute and Glasgow University are being delivered online. Most
student placements have been able to continue, even if not in the expected form.

In the midst of great uncertainty, there are signs of resilience and adaptability and
evident desire to work as well as possible under current constraints. There is still hope
that we may learn healthy ways to live better lives with stronger connections of
fellowship and solidarity. We may learn to tread more lightly on the earth and live more
sustainably.

For the College and for our churches, we have all entered into a moment of learning
whose significance and consequences will unfold over the decade and generation
ahead. We enter into these with all of the feelings that have been shared across
society and our churches — weariness, anxiety, solidarity, awareness of sacrifice and
sorrow — but also with a great sense of God'’s grace and gratitude for the gift of life and
company, as well as openness to the new.

There are joys too. Not least has been the doubling in number of our ordinand
community, and the beginning a new mode of ministry of word and sacrament, NSM
Model IV.

One year into pandemic restrictions | am struck by the necessity of holding two senses
- at least — of the time we have been through. The first sense must be to value, even
more, the support, effort and patience of all. It is difficult to find words to express
enough appreciation for those who have persevered in keeping the show on the road.

The second sense of what has happened is less cheerful, but necessary to keep
before us... it is to recall and rehearse that the College community and programme
has become — by force of circumstances rather than drift — something quite different



from what it was before. The pedagogy to which we are committed, one of developing
communities of practice and enquiry with deep relationships of support built on time
spent together informally has not been able to be fully expressed. The ‘time away
together’ (even if only in Glasgow) cannot be replaced with screen time, no matter how
we might want to make it so. Nor has our community been able to be open to fellow
learners in the churches in the ways that we have been over the years.

| record this sense only to observe that in our keeping going we have, by force of
circumstances, become something else. When everything is on screen and cut into
weekly chunks the creative difference between the College programme and formal
studies undertaken at university or the Scottish Episcopal Institute is less apparent.
When everything is online the flatness of the technology and the tiredness of the
students is very clear indeed.

In all this, however, we have hope that the great dialectic of learning will bring us,
under God, to a good and happy place.

Now, | think, is a good point to recall our ethos and approach of the times before covid
so that we can reach back for it when the pandemic passes. There are things we have
learned that we will want to develop and continue. But, when the dust settles, we will
commit ourselves be wise, strategic and driven by our values.

EDUCATION FOR MINISTRY 1

The College is recognised by the General Assembly of the United Reformed Church
as one of three recognised resource centres for learning for Great Britain. Our
charitable objects provide that our primary focus should be equipping people for
service in the churches of Scotland. In addition, our recognition by the United
Reformed Church’s General Assembly requires, invites and challenges the College to
ensure that its training pathways for EM1 are available and suitable for ordinands
throughout the URC, with particular attention to provision for those residing in Northern
England.

The United Reformed Church’s Mission Council has authorised the introduction of a
new pattern of non-stipendiary ministry, identified as ‘Model IV’. Ordinands will be
trained for this mode largely in their current context of service, with the expectation
that they will remain in that sphere of service following ordination.

Since the last Annual Meeting we have been delighted to welcome a student from
Wessex Synod, Kevin Dudman. He joins our two other students from furth of Scotland,
Roberta Ritson and Louise Sanders, under the care of Northern Synod. The number
of our Synod of Scotland students increased during the year also, as Lesley Thomson
was joined in January by Cathy Crosbie, Margaret Higton and Derek McDonald (all
three among the very first to prepare for Non-Stipendiary Ministry Model 1V).

At the end of the academic year the College issued its leaving certificate to Susan
Henderson. Susan was called to serve in Inverclyde and was ordained in August 2020.
The principal was delighted to give the address at this service, which was conducted
under the public health restrictions of the time.



Students

Lousie Sanders and Roberta Ritson continue their studies with the Scottish
Episcopal Institute toward Common Awards qualifications validated by the University
of Durham. Louise and Roberta have undertaken placements with the chaplaincy team
at the RVI and Freeman Hospitals in Newcastle and at Glanton, Longframlington and
Rothbury, respectively. Kevin Dudman is pursuing postgraduate studies with the
University of Glasgow and has been on placement at Broadstone URC Poole. We are
grateful for the gifts of wit, friendship and wisdom that each brings, the perspectives
each brings to our community as well as the sense of belonging to a church within and
beyond Scotland.

Lesley Thomson continues to study for a Bachelor of Divinity degree with the
University of Glasgow. She has made her mark both academically and in the
community of ordinands from other denominations also studying there. She has been
on placement with the Southside cluster.

Our newest students, now some two months into their studies, are Cathy Crosbie,
Margaret Higton and Derek McDonald. They have begun studies on the Theology
and Religion Flexible Learning Programme with the University of Aberdeen and are
following a short induction programme with the College. From Easter, all of the
ordinands will generally meet as a single learning community and our newest student
will begin placements.

We are grateful to all of the ordinand students for their perseverance and engagement
with the College formational programme while we continue to meet solely online.

Placements

Practical professional experience is a vital part of initial ministerial education and we
are grateful to those ministers, elders and congregations that so willingly and helpfully
receive ordinands on placement, particularly in the past year. Service as a Minister of
Word and Sacrament is more challenging than ever before, and the need to develop
resilience, insight, wisdom, flexibility and judgement has never been greater.
Placements give our ministers in training an opportunity to learn from innovative
practice, to engage with a range of contexts, to enter into the rhythm of ministerial life
and service, to try out their own ideas, and to practise the skills of ministry. It is good
to know that those who receive students very often report that they benefit from having
ordinands with them. We acknowledge that changing patterns of ministry are placing
additional burdens on both ministers and local leadership and we are glad and grateful
that the education of our ordinands remains important to them. This has been an
unusually challenging year and we are grateful to all for their support.

We believe that our way of educating — a close relationship to the life of the Church —
in whatever situations we face — and drawing on a range of disciplines and
perspectives, rooted in a radical tradition, ecumenical in commitment and undertaken
primarily through conversation — is one that contributes well to ministerial formation.



Vocations and Candidating

The Church continues to have need of fresh calling to ministry and we look to be
partners with congregations in nurturing the gifts of all, some of whom we hope will
sense a call to ministry of Word and Sacrament. As other forms of service continue to
develop, we are ready to play our part in offering the learning and development
opportunities that will be required to the end that all shall play their invited part in the
call of God to the whole people of God, expressed in worship, leadership and service.

The March and November 2020 General Assembly Assessment Conferences for
those candidating for Ministry of Word and Sacrament and CRCW ministry were held
online, and the same arrangements will remain in place for April 2021.

EDUCATION FOR MINISTRY 2 AND 3

The College co-operates with the General Assembly’s EM2 Officer, the Revd
Elizabeth Gray-King, in the support of ministers in their early years through the
Education for Ministry 2 phase, currently we have the Revd David Scott and the Revd
Susan Henderson on this programme. The Revd Andy Braunston and the Revd
Stewart Cutler completed their EM2 period this year. We are grateful to those who
act as pastoral advisers through regular meetings with their colleagues and through
having a listening and responsive ear at other times. We are aware of increasing
pressures of time and commitment and hope that experienced ministers will continue
to agree to serve in this role. We have been less active in organising group events
than in previous years and hope to rectify this. The General Assembly’s EM2 Officer
and the RCL Principals are discussing possible improvements to the EM2 pattern with
Synod Moderators and others.

Ministers Gatherings and Conferences

A Synod of Scotland ministers’ conference was to be held in May 2020 at the
Schoenstatt Retreat House. Unfortunately, this had to be postponed and we still do
not know when it will be able to take place. The United Reformed Church is planning
another Assembly-wide Gathering for ministers in 2022 at Yarnfield Park.

SUPPORTING AND RESOURCING LEARNING
Stepwise

Almost all of the Stepwise resource for discipleship development has been piloted and
is now available to the church. The College is involved through the Principal’s
engagement on the Stepwise Learning Standards Board.

Stepwise is centrally co-ordinated from Church House in London and members,
ministers and elders are invited to explore the opportunities afforded through this
initiative at www.urc.org.uk/stepwise

Eldership, Communion Training and Lay Preaching



The College values greatly its role as provider, partner and encourager of training,
initial and ongoing for a wide range of roles in the church. The Principal is always
happy to receive requests and suggestions concerning gaps in provision that the
College can usefully be involved in filling. Some meetings were held in 2020, and it is
hoped to pick up this challenge again later this year.

We are disappointed that the annual residential consultation for lay preachers at
Millport has had to be postponed for a second year. The College also administers the
continuing education grants scheme for accredited lay preachers, which may be used
both for attending training events and for purchasing books.

The Synod Pastoral Committee has responsibility for agreeing the nomination of
people proposed by churches to celebrate Holy Communion in recognised
circumstances. The College supports this through the provision of both initial learning,
and in refresher learning. A course has been held online during the past year. The
College has been pleased to support eldership training in a number of pastorates
during the year.

COLLEGE STAFFING AND OFFICERS
Academic Staff

The Revd Lindsey Sanderson continues as a college tutor, bringing to that role local
ministry involvement, significant ecumenical and world church experience, and wide-
ranging gifts from third sector leadership to hymn - and liturgy-writing. Lindsey is a
committed and supportive tutor and we are grateful for her involvement in this work.

During the year Professor Scott Spurlock has continued to support the College
through serving as tutor for some of our ordinands. Scott remains Head of Discipline
for Theology and Religious Studies at Glasgow University. We thank Scott for the
energy and commitment he brings to his role with us.

The Revd Dr Jack Dyce is our Emeritus Research Professor of Nordic Studies,
working in Nordic regional studies and their contribution to theology and inter-
disciplinary dialogue. In past years Jack has had a very full schedule speaking at
conferences and writing articles for journals and book chapters. We know of and share
his sadness that the current public health situation has put paid to many of his plans
for the year now concluding. We were grateful to have him return to participate in a
College course this year.

Committee and Officers

The ongoing contribution of Myra Rose, the Revd John Bremner and Mark
Kirkbride as Chair, Secretary and Treasurer of the College cannot be overestimated.
We are grateful to both for their steady leadership. Special thanks are due to Mark for
his attention to detail and to managing our finances with care and flair.

During the past year the Officers have progressed plans to change our governance,
which will involve the College becoming a Scottish Charitable Incorporated
Organisation. A reconvened Annual Meeting has agreed the necessary constitutional



changes to allow the transfer to a new structure. This will be discussed at the this 2021
Annual Meeting.

Good governance is important for our body and we are grateful to all who continue to
serve on the College Management Committee. Their forbearance from time to time
when meeting arrangements have needed to be altered is noted and appreciated.

ECUMENICAL and ACADEMIC PARTNERS

The Scottish Episcopal Church has for many years been a significant partner with us
in theological education. The partnership continues in initial ministerial education for
those ordinands for whom this is the most appropriate pathway, but the collaboration
has been diverse and continues to develop beyond the scope of EM1. In particular,
the principal has been very happy to be involved in joint training of placement
supervisors, theological dialogues and will be offering a United Reformed Church
option for one of the Common Awards courses later in this academic year. The
Principal of SEI, the Revd Canon Dr Anne Tomlinson, as well as Revd Dr Mike Hull,
Revd Dr Richard Tiplady and Mrs Linda Harrison, are all valued colleagues, whose
support we gratefully acknowledge.

The College organised a series of ‘Welcome to Scotland’ gatherings for clergy and
church workers that have recently come to the country to work with the EMU churches.

Our other primary partner is the University of Glasgow where the principal is a Affiliated
Staff member with Theology and Religious Studies and we are fortunate to enjoy the
dual involvement of Professor Scott Spurlock in both College and University.

Following the advent of NSM Model IV a further training partnership is developing with
the University of Aberdeen through Revd Dr Ken Jeffrey and Professor Philip
Ziegler.

URC EDUCATION AND LEARNING

As a Resource Centre for Learning recognised by the United Reformed Church, the
College participates in the networks of learning support in the denomination. These
include such as Stepwise, the URC Research Network, and the funding and
programming for EM2 and 3. We are also involved with those in other parts of Great
Britain who hold a local training and development brief, notably in the Synod Training
and Development Network.

We work with Westminster College in Cambridge and Northern College in Manchester.
Discussion with these other RCLs increasingly focus on ways of serving the whole
people of God in more integrated and co-ordinated ways. We greatly value the close
colleagueship of the Revd Samantha White and the Revd Dr Rosalind Selby, as we
work together on strategic matters.

The Revd Jenny Mills has been appointed as Secretary for Education and Learning
in the United Reformed Church during the past year. Jenny is an interested and
welcome observer at our College Management Committee. Jenny works closely with
the Revd Nicola Furley-Smith, the recently-appointed Secretary for Ministries. The



College is grateful for their colleagueship and the close working that we increasingly
enjoy.

COLLEGE ACCOMMODATION and SYNOD PARTNERSHIP

The Revd Dr David Pickering demitted from his role as Synod of Moderator in the
middle of 2020 upon accepting a call to a pastorate in England. Later in the year, the
Revd Paul Whittle was appointed to the Moderator’s role, and began service in
January 2021. We thank Paul for his engagement with the College so far. Public
health restrictions have prevented him and his wife from moving to Scotland thus far
so engagement has had to be digitally mediated. We look forward to welcome him
‘on site’ and ‘in person’ very soon. Paul is an alumnus of the College and we
welcome him ‘home’.

The most obvious change to college life during 2019-20 was the purchase of
premises to serve as the common offices of the College and the National Synod of
Scotland. The past year has seen a change to working practice even more dramatic
as the office users have largely worked from their homes in observance of
government public health guidance.

This has been a difficult year and we acknowledge the commitment, good humour
and forbearance of all our colleagues in Synod and College.

Little would have happened this year without the hard work of Jackie Kyle and Patsi
Dickie, who went far beyond the necessary tasks of their posts in adapting to the
needs of the time. We thank them warmly for the support and friendship that both
show to the College — Principal, officers, committee, tutors and students. It does not
go unnoticed and is not taken for granted.

FINANCES

Copies of the annual report, and accounts for year ending 30 September 2020, are
available from the college website. Members will be asked at the Annual Meeting to
note the trustees’ proposal to re-appoint DCH Carslaw, Chartered Accountant, as
independent financial examiner to the College.

ELECTION OF OFFICERS AND COMMITTEE MEMBERS

(@)  To re-appoint Miss Myra Rose, Revd John Bremner and Mr Mark
Kirkbride as Chairperson, Secretary and Treasurer of the College,
respectively;

(b)  To re-elect Mr Douglas Hay and the Revd Craig Jesson as members of
the College Committee for a further period of three years

(c)  To authorise the College Committee to make any further appointments
to the Committee, in vacancies occurring before the next annual
meeting

Myra Rose, Chairperson
John Bremner, Secretary
Mark Kirkbride, Treasurer

John McNeil Scott, Principal
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GENERAL

Type of organisation
1. The organisation will, upon registration, be a Scottish Charitable Incorporated
Organisation (SCIO).

2. The principal office of the organisation will be in Scotland and must remain in
Scotland.

Name

3. The name of the organisation is The Scottish College (Congregational and
United Reformed) SCIO, abbreviated in this constitution, where convenient, to
‘the College’.

Purposes
4. The organisation’s purposes are:

a) the education and training of adults for Christian ministry, primarily
within the Congregational and United Reformed Churches in Scotland,;

b) the advancement of education among, and the training of, church
members and others connected to the churches mentioned in paragraph
4 a) or belonging to any other organisation which may wish to make use
of such opportunities;

c) the advancement of the Christian religion through publication of
materials and promoting public debate aimed at deepening understanding
of the Christian faith;

Powers
5. The College has the power to do anything which is calculated to further the
above purposes or is conducive or incidental to doing so.

6. The income and property of the organisation shall be applied solely
towards promoting its purposes.

7. No part of the income or property of the organisation may be paid or
transferred (directly or indirectly) to the Members or Trustees either in the
course of its existence or on dissolution except where this is done in direct
furtherance of its charitable purposes.

Liability of members and Charity Trustees
8. The Charity Trustees of the College have no liability to pay any sums to help
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to meet its debts (or other liabilities) if it is wound up. Accordingly, if the College
is unable to meet its debts, the Trustees and the Members will not be held
responsible.

9. The Members and Charity Trustees have certain legal duties under the
Charities and Trustee Investment (Scotland) Act 2005; therefore clause 8 does
not exclude or limit any personal liabilities they might incur were they to be in
breach of those duties or in breach of other legal obligations or duties that apply
to them personally.

General structure
10. The organisational structure of the College consists of:

a) the MEMBERS - who have the right to attend members' meetings
(including the Annual General Meeting and any Extraordinary General
Meeting) and direct policies and activities under the constitution; in
particular the members elect people to serve on the Board of Trustees,
and take decisions on changes to the constitution itself;

b) the BOARD OF TRUSTEES - who hold regular meetings and generally
manage the activities of the College ; the Board of Trustees is responsible
for monitoring and controlling the College’s financial position.

11. Those serving on the Board of Trustees are referred to in this constitution
as Charity Trustees. Charity Trustees shall not be appointed as paid employees
of the College nor shall they hold any office under the College for which a salary
or fee is payable.

12. No benefit (whether in money or in kind) shall be given by the College to
any Charity Trustee except as (i) repayment of out-of-pocket expenses or (ii)
reasonable payment in return for particular services (not being of a
management nature) actually rendered to it.

CATEGORIES AND COMPOSITION OF MEMBERSHIP

13. At the point of Registration as a Scottish Charitable Incorporated
Organisation, the Membership of the College will consist of all congregations in
Scotland belonging to the United Reformed Church (the ‘Founding Members’).
Thereafter, there shall be two categories of Membership: Full Membership (with
voting rights) and Associate Members (without voting rights). Each ‘Founding
Member’ shall remain a Member of the College until such time as that Member
either withdraws from membership (in accordance with clauses 27 and 29 of
this constitution) or is expelled from membership (in accordance with clause 28
of this constitution).



14. Full Membership of the College shall be open to congregations of both the
United Reformed Church in Scotland and the Congregational Federation in
Scotland. Full Membership shall also be open to any congregation of any
Christian denomination with which the College may conclude a Learning
Agreement.

Each such member congregation shall appoint one person to exercise voting
rights on its behalf. The name of that person shall be communicated to the
College Secretary, who shall keep a record of all such names, with contact
details, in accordance with data protection requirements.

15. Associate Membership shall be open to any person, organisation or
group who wishes to support the aims and activities of the College.
Associate Members shall have the right to attend members’ meetings, but they
shall not have the right to vote. The Trustees may also award the status of ‘Life
Associate Member’ to College Alumni and to others felt to be deserving of such
recognition.

Application for membership
16. Any congregation wishing to become a Member under clause 14 shall send

a written application for membership to the College Secretary, signed by the
appropriate office bearers of that congregation.

17. Any individual wishing to become an Associate Member under clause 15
shall send a written application for Associate Membership to the College
Secretary.

18. If an annual membership subscription is in force at the time, an application
for membership must be accompanied by a remittance to meet the
annual membership subscription applicable to the category of membership for
which the applicant is applying.

19. The Charity Trustees:

a) may introduce arrangements under which a membership application
can be submitted electronically.

b) may, at their discretion, refuse to admit to membership any individual,
organisation or group.

20. The Charity Trustees shall consider each application for membership
at the first Charity Trustees’ meeting which is held after receipt of the
application; the Charity Trustees shall, within a reasonable time after the
meeting:

a) notify the applicant of their decision on the application; and

b) if the decision was to refuse admission, provide a reason for such a
5



refusal and return to the applicant any remittance lodged by the applicant
under clause 18.
Membership subscription
21. The amount of any annual membership subscription shall be determined at
each annual general meeting. It may be set in such a way that a different level
of subscription applies to different categories of Full Member and Associate
Member (such categories, if any, being defined by the resolution fixing the
amount of the membership subscription).

22. The annual membership subscription falls due on the first day of
January each year. This may be varied from time to time by way of an
ordinary resolution passed at an annual general meeting.

23. If the membership subscription payable by any individual,
organisation or group remains outstanding more than six weeks after
the date on which it fell due (and providing the member has been given at
least one written reminder) the Charity Trustees may, by resolution to that
effect, expel the member from the category of membership where the
subscription has not been paid.

24. An individual, organisation or group ceasing (for whatever reason) to
be a member shall not be entitled to any refund of the membership subscription.

Register of members
25. The Charity Trustees shall:

a) maintain. a register both of Full Members and their nominated
representatives, and of Associate Members and, where applicable, their
nominated representatives, setting out their names, addresses and
electronic contact details, the date on which the member
was admitted to each category of membership and the date on which
any individual, organisation or group left each category of membership.
The register entry for former members will be maintained for at least six
years from the date their membership ceased;

b) ensure that the register of members is updated within 28 days of any
change in status or details.

26. The Charity Trustees must ensure that a copy of the register of members
is supplied to any member or Charity Trustee within 28 days of such a request
being received providing the request is reasonable. The Charity Trustees may
delete members’ addresses, telephone numbers and email details from any
copy supplied to a member.

Withdrawal



27. Any individual, organisation or body wishing to withdraw from membership
shall sign (in the case of a corporate group, through an appropriate officer)
and lodge with the College Secretary, a written notice to that effect; on receipt
of the notice by the College Secretary, the individual, organisation or group shall
cease to be a member.

Expulsion

28. Any individual, organisation or group may be expelled from membership
by special resolution or written resolution under clauses 42 to 45, providing
the following procedures have been observed:

a) at least 21 days’ notice of the intention to propose the resolution must
be given to the member concerned, specifying the grounds for the
proposed expulsion;

b) the member concerned via its duly authorised representative shall be
entitled to be heard on the resolution at the general meeting at which the
resolution is proposed or be given equal access to communication to all
members if a written resolution is proposed.

Termination and transfer
29. Full Membership of the College shall cease:

a) when written notice of withdrawal of membership is received, as in
clause 27;

b) when a congregation ceases to belong to a denomination recognised
within clause 13 of this Constitution.

30. Membership is not transferable in either its Full or Associate form.

DECISION-MAKING BY MEMBERS

Members’ meetings

31. The Charity Trustees must convene a meeting of members (an Annual
General Meeting or "AGM") in each calendar year. Such a meeting may be
physical or via video conference or a mixture of both.

32. Not more than 15 months shall elapse between one AGM and the next
and no more than 27 months between three consecutive AGMs.

33. The business of each AGM shall include:

a) a report by the Officers and the Principal on the activities of the
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College

b) consideration of the annual accounts of the College

c) the election of Charity Trustees, as referred to in clauses 63 to 70
d) the appointment of auditors or independent examiners.

e) such other business as shall be deemed appropriate by the Trustees,
notice of which shall be communicated to Members at least two weeks in
advance of the meeting

34. The Charity Trustees may convene an extraordinary general meeting of
members (an “EGM”) at any time.

35. The Charity Trustees must convene an EGM if they are requested to do so
by a notice sent by three or more Full Members (which may take the form of
three or more documents in the same terms) signed by the appropriate Officers
of those Members providing:

a) the notice states the purposes for which the meeting is to be held; and

b) those purposes are not inconsistent with the terms of this constitution,
the Charities and Trustee (Investment) Scotland Act 2005 or any other
statutory provision.

36. If the Charity Trustees receive a notice under clause 35, the date for the
meeting which they convene in accordance with that notice must not be later
than 42 days from the date on which they received the notice.

Notice of members’ meetings
37. At least 14 clear days’ notice must be given of an Annual General Meeting
or Extraordinary General Meeting.

38. The reference to “clear days” in clause 37 shall be taken to mean that, in
calculating the period of notice, the day after the notice is posted, (or, in the
case of a notice sent by electronic means, the day after it was sent) and also
the day of the meeting, should be excluded.

39. A notice calling a meeting shall specify the time and place of the meeting,
or in the case of a meeting held by electronic means, the details of how such a

meeting may be accessed. The notice shall:

a) specify whether the meeting is to be an AGM or an EGM,;



b) indicate the general nature of the business to be dealt with at the
meeting; and

c) in the case of a resolution to alter the constitution, must set out the exact
terms of the proposed alteration(s).

40. Notice of every Members’ Meeting shall be given to all the members of the
College and to all the Charity Trustees, but the accidental omission to give
notice to one or more members will not invalidate the proceedings at the
meeting. This clause is subject to notice having been published on the College
website and no more than 5% of members having been accidentally omitted.

41. Any notice which requires to be given to a member under this constitution
must be:

a) sent by post to the member, at the address last intimated by the member
to the College; or

b) sent by e-mail to the member, at the e-mail address last intimated by
the member to the College.

Special Resolutions, Written Resolutions and Ordinary Resolutions
42. The following resolutions, put to Members’ Meetings called in accordance

with clauses 37 to 41, must be treated as “Special Resolutions” under clause
43:

a) a resolution amending the constitution in terms of clause 112;

b) a resolution approving the amalgamation of the College with another
organisation, body or SCIO (or approving the constitution of a new SCIO
to be constituted as the successor pursuant to that amalgamation);

c) a resolution for the winding up or dissolution of the College in terms of
clauses 108 to 111;

d) a resolution to the effect that all of the College’s property, rights and
liabilities should be transferred to another organisation, group or SCIO in
terms of clause 109; and

e) a resolution for the expulsion of a member in terms of clause 28.
They may also be treated as “Written Resolutions” under clause 44.
43. Special Resolutions may only be agreed if passed by 75% or more of the

votes cast on the resolution at an AGM or EGM where, for the avoidance of
doubt, the reference to 75% relates only to the number of votes cast in favour
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of the resolution as compared with the number of votes cast against the
resolution, and accordingly no account shall be taken of abstentions or
members absent from the meeting.

44. A Resolution agreed to in writing (or by e-mail) by all the Full Members will
be as valid as if it had been passed at a members’ meeting. The date of the
resolution will be taken to be the date on which the last Full Member agreed to
it.

45. All other Resolutions put to members’ meetings in accordance with clauses
37 to 41 are “Ordinary Resolutions” which are passed by a majority vote (taking
account only of those votes cast in favour as compared with those votes
against) at an AGM or EGM.

Procedure at general meetings

46. No business shall be dealt with at any General Meeting unless a quorum is
present; subject to clause 47, the quorum for a General Meeting shall be that
number of individuals entitled to vote (each being the representative of a Full
Member or the proxy for the representative of a Full Member) which is equal to
25% (rounded down to the nearest round number) of the total number of Full
Members at the time.

47. For the avoidance of doubt, Associate  Members shall not be counted in
determining whether a quorum is present.

48. If a quorum is not present within 15 minutes after the time at which a general
meeting was due to commence - or if, during a meeting, a quorum ceases to be
present - the meeting shall stand adjourned to such time and place as may be
fixed by the chairperson of the meeting.

49. The Chairperson of the Trustees shall (if present and willing to act as
chairperson) preside as chairperson of each General Meeting; if the
Chairperson is not present and willing to act in this capacity within 15 minutes
after the time at which the meeting was due to commence, the Charity Trustees
present at the meeting shall elect from among themselves the person who will
act as Chairperson of that meeting.

50. The Chairperson of a General Meeting may, with the consent of the meeting,
adjourn the meeting to such time and place as the Chairperson may determine.

51. Every Full Member shall have one vote, which (whether on a show of hands,
electronic voting if held via video conferencing or on a secret ballot) may be
given either personally or by proxy.

52. Associate Members shall be entitled to attend and speak at general
meetings, but shall not be entitled to vote.
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53. Any authorised representative of a Member who wishes to appoint a proxy
to vote on their behalf at any meeting (or adjourned meeting):

a) shall lodge with the College Secretary a written instrument of proxy (in
such form as the Charity Trustees require), signed by them; or

b) shall send by electronic means to the organisation, at such electronic
address as may have been notified to the members by the organisation
for that purpose, an instrument of proxy (in such form as the Charity
Trustees require) providing (in either case), the instrument of proxy is
received by the organisation at the relevant address not less than 48 hours
before the time for holding the meeting (or, as the case may be, adjourned
meeting).

54. An instrument of proxy which does not conform with the provisions of clause
53, or which is not lodged or sent in accordance with such provisions, shall be
invalid.

55. A Full Member shall not be entitled to appoint more than one proxy to attend
on the same occasion.

56. A proxy appointed to attend and vote at any meeting instead of the
previously nominated representative of a Full Member shall have the same right
as the member who appointed them to speak at the meeting and need not be
a member of the organisation.

57. If there are an equal number of votes cast for and against an ordinary
resolution or exactly 75% of the votes cast are in favour of a special resolution,
the chairperson of the meeting shall be entitled to a casting vote.

58. A resolution put to the vote at a general meeting shall be decided on a show
of hands unless a secret ballot is demanded by the chairperson (or by at least
two persons present in person at the meeting and entitled to vote (whether as
Full Members or proxies for Full Members); a secret ballot may be demanded
either before the show of hands takes place, or immediately after the result of
the show of hands is declared.

59. If a secret ballot is demanded, it shall be taken at the meeting and shall be
conducted in such a manner as the chairperson may direct; the result of the
ballot shall be declared at the meeting at which the ballot was demanded.

Minutes of general meetings
60. The Charity Trustees must ensure that proper minutes are kept in relation
to all Members' Meetings.
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61. Minutes of Members' Meetings should be signed by the chairperson of the
meeting.

62. The Charity Trustees shall make available copies of the minutes referred to
in clause 60 to any member of the public requesting them but they may exclude
any material which the Board of Trustees considers ought properly to be kept
confidential on the grounds that allowing access to such material could cause
significant prejudice to the interests of the College or on the basis that the
material contains reference to employee or other matters which it would be
inappropriate to divulge.

BOARD OF TRUSTEES (CHARITY TRUSTEES)

Number of Charity Trustees
63. The maximum number of Charity Trustees shall be twelve and the minimum
number three.

Eligibility
64. Subject to clause 65, an individual shall be eligible for election or
appointment as a Charity Trustee even if not a Member of the organisation.

65. An individual shall not be eligible for election or appointment as a Charity
Trustee if disqualified from being a charity trustee under the Charities and
Trustee Investment (Scotland) Act 2005 or is an employee of the organisation.

Election, appointment, retiral and re-election
66. At each AGM, the Full Members may elect any individual (providing he or
she is willing to act) to be a Charity Trustee, subject to clauses 63 and 65.

67. In order to fulfil the requirements of clause 63, the Charity Trustees may at
any time appoint any individual (providing that person is willing to act) to be a
Charity Trustee, subject to clause 65.

68. In addition to their powers under clause 67, and subject to clause 65, the
Charity Trustees may at any time appoint any individual to be a Charity Trustee
on the basis that the person to be appointed has specialist experience and/or
skills which could be of assistance to the Board of Trustees.

69. At each Annual General Meeting (AGM):

a) any Charity Trustee appointed under clauses 67 or 68 during the period
since the preceding AGM shall retire from office, but shall be eligible for
election;
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b) of the remaining Charity Trustees, one fifth (to the nearest round
number) or such larger number as may apply through the operation of
clauses 67 and 68 shall retire from office.

70. Unless initially appointed under clauses 67 or 68 a Charity Trustee who has
served for a period of five years shall retire from office at the AGM which falls
at the end of that five-year period, but shall then be eligible for re-election as a
Charity Trustee.

Termination of office
71. A Charity Trustee shall automatically vacate office if that person:

a) is prohibited from being a Charity Trustee by law or becomes debarred
from being a Charity Trustee under any statutory provision;

b) becomes incapable for medical reasons of fulfilling the duties of said
office and such incapacity is expected to continue for a period of more
than six months;

c) becomes an employee of the organisation;
d) resigns from office by notice to the organisation; or

e) is absent without permission of the Charity Trustees from more than
three consecutive meetings of the Charity Trustees, and the Charity
Trustees resolve to remove that person from office.

Register of Charity Trustees

72. The Charity Trustees shall maintain a register of Charity Trustees, setting
out full details of each Charity Trustee, including the date on which he or she
became a Charity Trustee, and also specifying the date on which any person
ceased to hold office as a Charity Trustee.

Office Bearers

73. The Charity Trustees shall elect from among themselves a Chairperson,
who must be the nominated representative of a Full Member, a Secretary, and
a Treasurer, and such other office bearers (if any) as they consider appropriate.

74. All the office bearers shall cease to hold office at the conclusion of each
AGM but shall then be eligible for re-election at the first meeting thereafter of
the Charity Trustees.

75. A person elected to any office shall cease to hold that office if he or she
ceases to be a Charity Trustee, or if he or she resigns from that office by written
notice to that effect.
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Powers of Charity Trustees to appoint academic staff

76. The Charity Trustees shall be responsible for the appointment of a Principal
(who shall be the academic head of the College), the Baxter Professor of
Systematic Theology, and such other professors as they shall from time to time
determine. Tutors and other academic staff may be appointed by the Charity
Trustees on the recommendation of the Principal.

General Powers

77. Subject to this constitution, and subject to any directions given by Special
Resolution, the College and its assets and undertaking shall be managed by
the Charity Trustees, who may exercise all the powers of the organisation.

78. A meeting of the Charity Trustees which is quorate in accordance with
clause 88 may exercise all powers exercisable by the Charity Trustees.

79. The Members may, by way of a Special Resolution or a written resolution
passed in compliance with clauses 42 to 44, direct the Board of Trustees to take
any particular step or direct the Board of Trustees not to take any particular
step; and the Board of Trustees shall give effect to any such direction
accordingly. Such a direction must be lawful and be subject to the powers of
the organisation as set out in clauses 5 to 7.

Personal interests

80. A Charity Trustee who has a personal interest in any transaction or other
arrangement which the College is proposing to enter into, must declare that
interest at a meeting of the Charity Trustees; they will be debarred (in terms of
clauses 91 and 92) from voting on the question of whether or not the
organisation should enter into that arrangement.

For the purposes of this clause, a Charity Trustee shall be deemed to have a
personal interest in an arrangement if any partner or close relative of theirs or
any firm of which they are a partner or any limited organisation of which they
are a substantial shareholder or Charity Trustee (or any other party who/which
is deemed to be connected with them for the purposes of the Act), has a
personal interest in that arrangement.

81. Provided a Charity Trustee:
a) has declared an interest;

b) has not voted on the question of whether or not the College should enter
into the relevant arrangement;
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c) has not in any way used their position to influence the decision and
provided the requirements of clause 91 are complied with,

a Charity Trustee will not be debarred from entering into an arrangement with
the College in which they have a personal interest (or are deemed to have a
personal interest under clause 79) and may retain any personal benefit which
they gain from their participation in that arrangement.

82. No Charity Trustee may serve as an employee (full time or part time) of the
College, and no Charity Trustee may be given any remuneration by the College
for carrying out their duties as a Charity Trustee.

83. Where a Charity Trustee provides professional services to the organisation
or might benefit from any remuneration paid to-a connected party for such
services:

a) the maximum amount of the remuneration must be specified in a written
agreement and must be reasonable;

b) the Charity Trustees must be satisfied that it would be in the interests
of the organisation to enter into the arrangement (taking account of that
maximum amount);

c) the Charity Trustees must be satisfied that it would be in the best
financial interests of the organisation having taken all reasonable steps to
obtain competitive quotations; and

d) less than half of the Charity Trustees must be receiving remuneration
from the College (or benefit from remuneration of that nature).

84. The Charity Trustees may be paid all travelling and other expenses
reasonably incurred by them in connection with their attendance at meetings of
the Charity Trustees, general meetings, or meetings of committees, or
otherwise in connection with the carrying-out of their duties.

DECISION-MAKING BY CHARITY TRUSTEES

Procedure at Charity Trustees’ meetings

85. Any Charity Trustee may call a meeting of the Charity Trustees or request
the Chairperson to call a meeting of the Charity Trustees.

86. Charity Trustees may participate in meetings either in person at the place
notified when the meeting is called or by video link when this facility is available.
Those participating by video link have the same status as those attending the
meeting in person subject to their doing so from a location within UK tax
jurisdiction and are considered to be present at the meeting and not absent for
the purpose of paragraph (e) of clause 71.
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For the avoidance of doubt, those participating by video link are included in the
quorum required by clause 88 for the period of their participation in the meeting
subject to their doing so from a location within UK tax jurisdiction.

87. All decisions at meetings of the Charity Trustees will be made by majority
vote. Every Charity Trustee has one vote, which must be given personally. If
there is an equal number of votes for and against any resolution, the
chairperson of the meeting will be entitled to a second (casting) vote.

88. No business shall be dealt with at a meeting of the Charity Trustees unless
a quorum is present; the quorum for meetings of the Charity Trustees shall be
as follows:

a) if there is an odd number of Charity Trustees in office at the time, 50%
(rounded upwards) of the total number of Charity Trustees in office;

b) if there is an even number of Charity Trustees in office at the time, 50%
of the total number of Charity Trustees in office, plus one.

89. Unless unwilling to do so, the Chairperson of the organisation shall preside
at every Charity Trustees’ meeting at which he or she is present; if the
Chairperson is unwilling to act as Chairperson or is not present within 15
minutes after the time when the meeting was due to commence, the Charity
Trustees present shall elect from among themselves the person who will act as
chairperson of the meeting.

90. The Charity Trustees may, at their discretion, allow any person whom they
reasonably consider appropriate, to attend and speak at any meeting of the
Charity Trustees; for the avoidance of doubt, any such person who is invited to
attend a Charity Trustees’ meeting shall not be entitled to vote.

91. A Charity Trustee shall not vote at a Charity Trustees’ meeting (or at a
meeting of a committee) on any resolution concerning a matter in which he or
she has a personal interest which conflicts (or may conflict) with the interests of
the College; such a person must withdraw from the meeting while an item of
that nature is being dealt with.

92. For the purposes of clause 91, a Charity Trustee shall be deemed to have
a personal interest in a particular matter if:

a) an individual who is “connected” with the Charity Trustee under section
68(2) of the Charities and Trustee Investment (Scotland) Act 2005
(husband/wife, partner, child, parent, brother/sister etc) has an interest in
that matter; or
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b) a group or organisation of which the Charity Trustee is an employee,
director, member of the management committee, officer or elected
representative has an interest in that matter.

93. A Charity Trustee shall not be counted in the quorum present at a meeting
in relation to a resolution on which they are not entitled to vote.

94. The Trustees may, by ordinary resolution, suspend or relax to any extent —
either generally or in relation to any particular matter — the provisions of clauses
91 to 93.

Conduct of Charity Trustees

95. Each of the Charity Trustees shall, in exercising the functions of a Charity
Trustee of the College, act in the interests of the College; and, in particular,
must:

a) seek, in good faith, to ensure that the College acts in a manner which
is in accordance with its purposes (as set outin clause 4)

b) act with the care and diligence which it is reasonable to expect of a
person who is managing the affairs of a charitable organisation;

c) in circumstances giving rise to the possibility of a conflict of interest of
interest between the College and any other party, put the interests of the
College before that of the other party,

d) in taking decisions as a Charity Trustee where any other duty prevents
them from doing so, disclose the conflicting interest to the Trustees and
refrain from participating in any discussions or decisions involving the
other Charity Trustees with regard to the matter in question

e) ensure that the College complies with any direction, requirement, notice
or duty imposed on it by the Charities and Trustee Investment (Scotland)
Act 2005.

Minutes

96. The Charity Trustees shall ensure that minutes are made of all proceedings
at general meetings, Charity Trustees’ meetings and meetings of committees;
a minute of any meeting shall include the names of those present, and (as far
as possible) shall be signed by the chairperson of the meeting.

97. The Board of Trustees shall make available copies of the minutes to any

member requesting them but they may exclude any material which the Board of

Trustees considers ought properly to be kept confidential on the grounds that

allowing access to such material could cause significant prejudice to the
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interests of the College or on the basis that the material contains reference to
employee or other matters which it would be inappropriate to divulge.

Delegation to sub-committees

98. The Charity Trustees may delegate any of their powers to any sub-
committee consisting of one or more of the Charity Trustees and such other
persons (if any) as the Charity Trustees may determine; they may also delegate
to the Chairperson of the organisation (or the holder of any other post) such of
their powers as they may consider appropriate.

99. Any delegation of powers under clause 98 may be made subject to such
conditions as the Charity Trustees may impose and may be revoked or altered.
The rules of procedure for any sub-committee shall be as decided by the Charity
Trustees. Such delegations must be reviewed and renewed as appropriate at
least annually by a meeting of the Charity Trustees.

100. The minutes of meetings and any decisions made by the sub-committees
or the chairperson acting under delegated powers must be promptly and fully
disclosed to any Charity Trustee requesting the information, except information
relating to a commercial contract in which that Charity Trustee has a declarable
interest.

ADMINISTRATION

Operation of bank accounts

101. The signatures of two out of the signatories appointed by the Charity
Trustees shall be required in relation to all operations (other than lodgement of
funds) on the bank and building society accounts held by the organisation,
except for payments up to and including a total of £250 for any particular item.
The College Treasurer must be informed of all such payments within one week
of them being made. Where the College uses electronic facilities for the
operation of any bank or building society account, the authorisations required
for operations on that account must be consistent with this approach.

Accounting records and annual accounts
102. The Charity Trustees shall ensure that proper accounting records are
maintained in accordance with all applicable statutory requirements.

103. The Charity Trustees shall prepare annual accounts, complying with all
relevant statutory requirements; if an audit is required under any statutory
provisions or if they otherwise think fit, they shall ensure that an audit of such
accounts is carried out by a qualified auditor.

104. No member, other than a Charity Trustee, shall have any right of inspecting
any accounting or other records, or any document of the organisation, except
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as conferred by statute or as authorised by the Charity Trustees, or as
authorised by Ordinary Resolution of the Members.

Notices

105. Any notice which requires to be given to a Member under these clauses
shall be given either in writing or by electronic means; such a notice may be
given personally to the member or be sent by post in a pre-paid envelope
addressed to the member at the address last intimated by the member to the
College or may be given to the member by electronic means.

106. Any notice, if sent by post, shall be deemed to have been given at the
expiry of 48 hours after posting; for the purpose of proving that any notice was
given, it shall be sufficient to prove that the envelope containing the notice was
properly addressed and posted.

107. Any notice sent by electronic means shall be deemed to have been given
at the expiry of 24 hours after it is sent; for the purpose of proving that any notice
sent by electronic means was indeed sent, it shall be sufficient to provide any
of the evidence referred to in the relevant guidance issued from time to time by
the Chartered Institute of Secretaries and Administrators.

MISCELLANEOUS

Dissolution

108. Dissolution of the College, in terms of clause 42 section c) of this
constitution, is to be carried out in accordance with the procedures set out under
the Charities and Trustee Investment (Scotland) Act 2005.

109. On the winding-up of the organisation, if any property remains after
satisfying all the organisation’s debts and liabilities, such property shall be
transferred to such body or bodies (whether incorporated or unincorporated) as
may be determined by the Members of the College at or before the time of
dissolution (or, failing such determination, by such court as may have or acquire
jurisdiction), to be used solely for purposes which are the same as - or which
closely resemble - the purposes of the College as set out in this constitution.

110. For the avoidance of doubt, a body to which property is transferred under
clause 109 may be a Full Member of the organisation.

111. To the extent that effect cannot be given to clause 109 (as read with clause
110), the relevant property must be used for purposes which are the same as -
or which closely resemble - the purposes of the organisation as set out in this
constitution.

Alterations to the constitution
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112. Subject to clauses 42 a) and 113, this constitution may be altered by a
Special Resolution of the Members passed at a Members’ Meeting or by way of
a written resolution of the Members.

113. The consent of the Office of the Scottish Charity Regulator shall be
received before certain proposals may be enacted (e.g. change of name, an
alteration to the purposes, amalgamation, winding-up) in accordance with The
Charities and Trustee Investment (Scotland) Act 2005.

Interpretation
114. In this constitution:

a) “The Act” means the Charities and Trustee Investment (Scotland) Act,
2005, or legislation amending or replacing this Act;

b) “charity” means a group or organisation which is either a “Scottish
charity” within the meaning of section 13 of the Charities and Trustee
Investment (Scotland) Act 2005 or a “charity” within the meaning of section
1 of the Charities Act 2011, providing (in either case) that its purposes are
limited to charitable purposes;

c) “charitable purpose” means a charitable purpose under section 7 of the
Charities and Trustee Investment (Scotland) Act 2005 which is also
regarded as a charitable purpose in relation to the application of the Taxes
Acts.

115. References in this constitution to the Charities and Trustee Investment
(Scotland) Act 2005 should be taken to include:

a) any statutory provision which adds to, modifies or replaces that Act; and

b) any statutory instrumentissued in pursuance of that Act or in pursuance
of any statutory provision falling under paragraph a) of this clause 115.
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