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This note applies only to charities in England & Wales. 

1.  CIOs - background 

Most incorporated charities are set up as companies limited by guarantee under the 
Companies Acts. However, by virtue of provisions of the Charities Act 2011 (“the Act”) 
and Regulations made under the Act (“the Regulations”), it has been possible since 
2013 to set up a new type of corporate entity, the CIO. This legislation for the first time 
provided a legal form specifically for establishing a charity. 

Prior to 2012, a number of other incorporated and unincorporated legal forms were used 
by charities. Those forms had been developed over a very long period for other types of 
organisation. Although they were not entirely suitable for charities in a number of ways, 
they were also used by charities. Charity trustees and members of charities had in 
recent years become increasingly concerned that being a charity trustee or member 
exposed them to potentially unacceptable risk of personal liability. 

In the case of unincorporated charities, trustees potentially can become personally 
liable for the financial and other obligations and other liabilities incurred by their charity. 
That exposure is separate from and additional to personal liability where a trustee fails 
to act properly, the latter being a liability which will exist whether or not the charity is in 
incorporated form. For example, whether the charity is in unincorporated or incorporated 
form, a charity trustee will have personal liability if he acts negligently or recklessly in 
carrying out his role. However, this liability for personal failings will not normally arise if 
he has acted with due and reasonable care, and he has not been in breach of his duty 
as a trustee. 

It is therefore the potential exposure to liability for a charity‟s debts and other financial 
liabilities which trustees most wish to mitigate. They can do so by establishing their 
charity in an incorporated form, and there has been a growing trend towards use of 
such vehicles for charities. 

Some charities, in particular those of relatively modest size, found that whilst adopting 
the incorporated form of a company limited by guarantee mitigates risk of personal 
liability for the charity‟s debts, it is nevertheless not an entirely satisfactory incorporated 
form for charities to use, for several reasons, as outlined below. 

This led to the creation of the CIO as an alternative form specifically for use by charities. 

2.  Incorporated or unincorporated form? 

The document information pages accompanying our Constitution for an Unincorporated 
Charity Association, Trust Deed Constitution for a Charitable Trust and Charitable 
Articles of Association – Private Company Limited by Guarantee consider when a 
particular charity might find one of those templates suitable for it to adopt. 

Those pages also include some guidance as to whether their charity should be set up in 
an incorporated or unincorporated form. 

Before deciding whether to use an incorporated or unincorporated form, charity 
founders might find it helpful to read the parts of those document information pages 
which touch on that point. Legal advice should also be taken about whether a charity 
should be set up as an incorporated or unincorporated entity before that decision is 
made.  
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This note assumes that charity founders have already decided to incorporate. 

3.  Company or CIO?  

If the founders have decided that the charity should be in incorporated form, they then 
have to decide whether it should be set up as a company or as a CIO. Whilst this note is 
designed to assist founders of charities to reach that decision, legal advice should be 
taken before the decision is made about whether to use a CIO or a company. 

4.  Nature of CIOs 

The CIO form was created to provide the benefits of incorporation but with a less 
burdensome legal framework than applies to companies. A CIO is an incorporated body 
with a constitution and legal identity which is quite separate from its trustees or 
members. In that sense, whilst CIOs are not companies, they are very like companies. 
However, they are subject to regulation only by the Charity Commission, whereas 
companies and their directors are additionally subject to company law obligations and 
duties (civil and criminal), and the complexities of company law. In particular, charities in 
the form of companies have to file two separate sets of annual accounts and returns 
with the Commission and Companies House, entailing additional expense for the 
charity. CIOs only have to file accounts and returns with the Commission. 

5. Converting to a CIO from any other incorporated or unincorporated form 

The topic of conversion from any existing form to a CIO is outside the scope of our 
template and guidance materials. All of the materials which we have included about 
CIOs assume that a charity contemplating setting up a CIO would do so as a new 
charity. 

Charities which already exist in some other form may wish to convert from their existing form 
to a CIO. Whether they are to do so should be decided only with the benefit of legal advice. 
Conversion is permitted by the Charities Acts. It is possible for a charity in unincorporated 
form to convert to a CIO, and since 2018 it is also been possible to convert to a CIO from the 
form of a charitable company under The Charitable Incorporated Organisations (Conversion) 
Regulations 2017. The Regulations allow charitable companies to easily and quickly convert 
to CIOs by means of an application to the Commission.  

6.  Pros and Cons of a CIO compared to using a company limited by guarantee 

Although CIOs have been designed specifically for charities, the decision as to whether 
to use a CIO or a company limited by guarantee may nevertheless not be a 
straightforward one. 

Founders of new charities which decide to set up a charity in incorporated form may 
well still decide in many cases to use a company limited by guarantee rather than a 
CIO, partly because there have only been a few years (i.e. since 2018) in which all of 
the pros and cons of CIOs could be considered (including those we have set out below), 
and partly for a number of other reasons. Similarly, a good many existing charities in the 
form of a company limited by guarantee are likely to choose not to convert the charity 
into a CIO. (There is no requirement in law to convert, nor does the Charity Commission 
or any other official body consider that any charity should do so.) 

A substantial number of charities have been registered as CIOs, most of them likely to 
be charities with an annual income of between £25,000-100,000, although some CIOs 
have a good deal more or less than these amounts. CIOs might ultimately be a popular 
form for charities, but it is still a little early to draw any conclusions about the popularity 
of CIOs.  
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A. Some of the Pros are as follows: 

1. A new charity can be registered as a CIO however little annual income it 
has or expects to have. (This means, for example, that a charity does not 
have to wait until the founders‟ fundraising efforts have achieved any 
minimum sum before they can register the charity as a CIO.)   

2. It is cheap to register a CIO, and there is less ongoing administrative 
burden and cost for CIOs than for companies 

3. It is only governed by charity law. A charity in the form of a company is 
also governed by company law. 

4. It only has to register with the Charity Commission and meet its 
requirements. It does not also have to register with Companies House or 
meet its more burdensome other requirements. 

5. Annual accounts and reports only need to be filed with the Commission, 
and not also with Companies House, and the accounting regulations 
governing companies do not apply to CIOs. The requirements for 
preparing, auditing and filing accounts will depend on the amount of the 
CIO‟s annual income. The less the income, the fewer the requirements. 
(The thresholds for differing requirements are £25,000, £250,000, and 
£500,000.) 

6. Apart from these annual filing requirements, less other information has to 
be filed with the Commission than with Companies House 

7. Unlike Companies House, the Commission does not charge filing fees for 
annual accounts, reports or other information filed by charities. 

8. Members of a CIO have a statutory duty under charity law to exercise 
their powers in good faith and in a way that is most likely to promote and 
further the purposes of the CIO. Members of a company do not have 
such a duty. This may help (although it remains to be seen) promote the 
smooth running of the charity and ensure that all members act in its best 
interests.  

9. Unlike a company, a CIO‟s register of members does not need to be 
open to the public, and on registration a CIO does not have to state who 
its first members are. 

10. The running of a CIO does not need to be hampered by the exercise of 
members‟ rights to the extent that they may be exercised by Company 
members. Members of CIOs have no right to require a general meeting to 
be called, demand a poll to be taken at a general meeting, appoint a 
proxy or remove trustees, although these members‟ rights can be 
included in the CIO‟s constitution by the charity‟s founders or 
subsequently. 

B. Some of the Cons are as follows: 

1. A CIO is only created once it has been registered by the Commission and 
cannot operate at all until then. There may be some delay before such 
registration can be achieved. In contrast a company can operate as soon 
as it has been formed (although not as a registered charity) and does not 
need to wait until the Commission registers it before it can operate. 
However, legal advice should be taken as to what it may do prior to 
achieving registration with the Commission. 

2. Unlike a company limited by guarantee, a CIO has to be registered with 
the Commission even if its annual income is below £5000. 

S 
A 
M 
P 
L 
E 



 © Simply-Docs - CO.CIO.01 - Guidance Note - Charitable Incorporated Organisations.   4 
 

3. A CIO can register a mortgage at the Land Registry where it grants the 
mortgage over its real property, in the same way as a company can do 
so. However, a CIO cannot register a debenture over any of its fixed or 
other assets. Unlike Companies House, the Charity Commission does 
not operate a public register of debentures. If the charity may need to 
borrow money (in particular from a bank), it might only be able to do so if 
it can offer security for the loan in the form of a debenture over the 
charity‟s real property or other assets. Since there will therefore be no 
facility for the lender to register a debenture, the charity may not be able 
to borrow. A lender may instead seek personal guarantees from trustees 
but guarantees given by trustees would make them personally liable for 
the charity‟s borrowings and that would defeat the purpose of setting up 
the charity as an incorporated entity. Using a company would not pose 
this problem since it could charge its assets using a debenture, it could 
be registered at Companies House, and lenders could inspect the 
register. 

4. Lack of familiarity with CIOs may mean that funders could be unwilling to 
make grants to a CIO. 

5. Where a charity wishes to alter its constitution, it may not be practical for 
it to do so by means of a resolution passed at a meeting of its members, 
and it is likely to wish to do so instead by means of a written resolution of 
its members. However, whilst in the case of a company such a written 
resolution needs to be passed by only 75% of the members who vote on 
the resolution (i.e. not even 75% of all members), in the case of a CIO 
the written resolution would need to be passed by all of its members (not 
just all of its members who vote on it). 

6. Trustees of a CIO will not be exempt from much of the legislation which 
affects trustees of a charitable company, e.g. in relation to Health & 
Safety, Data Protection, Insolvency, and to that extent is not preferable to 
a charitable company. 

7. If a CIO ceases to be charitable, it would as result also cease to exist and 
its assets would be distributed to other charities, whereas a company 
would still exist and the trustees would then have an opportunity to 
convert the company into another type of entity (e.g. a Community 
Interest Company). 

7.  The requirements of the Act and the Regulations  

The Act and the Regulations contain a number of legal requirements governing a CIO 
and the content of a CIO‟s constitution. 

The Act specifies that the constitution must be in the form required by the Regulations 
“or as near to that form as the circumstances permit” but the Regulations do not require 
any model constitution produced by the Commission to be adopted or followed (at all or 
to any extent) by a CIO. 

The Charity Commission produced model forms of constitution which charities can, if 
they wish, use or modify, provided that the constitution proposed by a charity still meets 
the requirements of the Act and the Regulations. We understand that whilst the 
Commission carefully scrutinises any application (both to ensure that the stated objects 
/ activities of the charity will be charitable and to ensure that the CIO constitution 
proposed by the charity meets the requirements of the Regulations), in practice the 
Commission is flexible when reviewing changes made to its model forms of constitution. 
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Whether a CIO‟s founders either modify one of the Commission‟s model constitutions, 
or they draft their own CIO constitution, they will still need to ensure that their document 
complies with the requirements of the Regulations. 

We have set out in very abbreviated form below the most relevant requirements in 
relation to contents of constitutions. However, since this is only a summary and it is 
somewhat selective and only very abbreviated, CIO founders will need to read the 
relevant parts of the Act and the Regulations for themselves before they finalise their 
draft constitution or apply to register the CIO, whether using one of the forms of CIO 
constitution we have provided or any other form. 

A. The Act 

A CIO's constitution must: 

 state its name, its purposes, whether its principal office is in England or in 
Wales, whether or not its members are liable to contribute to its assets if it is 
wound up, and, if they are, up to what amount they must contribute; 

 make provision about who is eligible for membership, and how a person 
becomes a member, about the appointment of one or more persons who are to 
be charity trustees of the CIO, about any conditions of eligibility for appointment; 

 contain directions about the application of property of the CIO on its dissolution; 
and 

 be in English if its principal office is in England, or in English or in Welsh if its 
principal office is in Wales. 

The members may be (but do not need to be) all or any of the same people as the 
trustees. Therefore, a trustee need not be a member, and a member need not be a 
trustee 

A CIO must have a procedure for holding any general meeting of its members that may be 
held. 

B. The Regulations 

The Regulations require that a CIO must: 

 have members as well as trustees; 

 keep a register of trustees and a register a members, and the registers must 
meet the requirements for those registers set out in Parts 1 and 2 of Schedule 1 
to the Regulations; 

 make available the register of trustees to anyone on request; 

 ensure that if there is only one member, the register records that there is only 
one member. If the number of members is greater but falls to one, the register 
must record the date when that occurred. If the number of members increases 
from one, the register must record the date when that occurred; 

 record minutes of all proceedings and decisions at trustees‟ meetings; 

 record any decisions of trustees made otherwise than in meetings; and 

 keep those records for at least 6 years. 

A CIO‟s constitution must state the names of the persons who are to be the first charity 
trustees of the CIO. 

A CIO‟s constitution must include provisions as to: 
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 how a charity trustee of the CIO retires from or ceases to hold office (including, where 
the CIO provides for power for the members to remove a charity trustee from office 
and where and how they can do so); 

 the minimum number of trustees to be in post for CIO business to be discharged if the 
number is to be more than one;  

 if a CIO‟s constitution is to permit its charity trustees to make decisions at a meeting 
otherwise than by voting on resolutions, the constitution must make provision as to the 
alternative process by which the charity trustees may make decisions at a meeting; 

 if there is provision for any such alternative process, how trustees can make decisions 
at a meeting otherwise than by voting on resolutions, and how they can make 
decisions otherwise than at a meeting; 

 holding of meetings of the trustees including procedure for calling meetings, 
appointment of a chair, the quorum and how any poll is to be held if it can be 
demanded by the trustees; 

 the extent to which a trustee may benefit from any of the CIO‟s arrangements or 
transactions; 

 where and how a member ceases to be a member (including retiring as a member); 

 holding of general meetings of members, including procedure for calling meetings, 
appointment of a chair, representation of any body corporate who is a member, the 
quorum and how any poll is to be held if it the constitution provides that a poll can be 
demanded by members; 

 how any common seal of the CIO can be used; 

 how any proxy of a member can be appointed, terminated and exercised, if there is 
provision for proxies;  

 how members can vote by post, if there is provision for postal voting; 

 if there is provision for any such alternative process, how members can make 
decisions at a general meeting otherwise than by voting on resolutions, and how they 
can make decisions otherwise than at a general meeting; 

 more than one class of membership if any, and any different voting rights attaching to 
different classes of membership; and  

 the electronic means (email, CIO website or other) by which members can receive 
communications from the CIO, if there is provision for such means of communication. 

A CIO may provide (in the way set out in the Regulations) that provisions in its constitution 
specified by it may only be amended / deleted by members‟ where certain conditions are met, 
or certain procedures are complied with. Such conditions / procedures may be more 
restrictive than the Act requires. 

8. Forms of Constitution 

We have included in our templates four forms of constitution for CIOs to use. 

The Charity Commission model forms of CIO Constitution  
Two of the forms are exactly as produced by the Charity Commission, one of which is for a 
CIO ‘Foundation’ model charity (where the voting members of the CIO are its trustees, but 
there are no other voting members), the other for a CIO ‘Association’ model charity (where 
there are voting members in addition to trustees, and trustees are not necessarily also voting 
members). (Crown copyright in the Commission‟s Models is hereby acknowledged). 

These two forms may also be obtained from the Commission, but only in pdf format, i.e. they 
are not word processable and so they cannot be edited electronically as they stand. The 
copies on our website are, however, in Word format so that they can be edited electronically 
and then sent to the Commission with an application for registration as a CIO. 
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The Regulations require CIO constitutions to have certain minimum content which meets 
certain legal requirements as set out in the Regulations. To assist charities to produce 
constitutions which meet those requirements, the Charity Commission has published and 
recommended these two model forms. 

However, the Regulations do not actually specify either that charities have to adopt the 
Commission‟s models or that they should use any particular wording in CIO constitutions. The 
Commission‟s models as they stand will not be suitable for use without some amendment, 
and in some cases quite substantial amendment. The Regulations do allow for considerable 
flexibility in terms of the content of CIO constitutions, and the models can therefore be 
amended extensively in certain respects. 

Our adapted versions of the Commission’s models 
We have therefore also produced and included two other forms of constitution for CIOs. 
These are based on the Commission‟s „Foundation‟ and „Association‟ model forms but with 
various additions and deletions. 

Each of our forms contain revision marks to show all of the differences from the 
Commission‟s models. The changes we have made to the Commission‟s models in our view 
comply with the Regulations which govern the content of CIO constitutions, but it will still be 
for the Commission to decide whether it accepts these or any other constitutions for CIOs 
submitted to it, and each charity will still need to decide for itself on the content of its own 
constitution according to its needs and wishes. 

Some or all of the changes in our adapted versions of the models can be used by charities, 
but they may also wish to make their own changes to our adapted models, re-instating any of 
the Commission‟s clauses which we have deleted, adding any further clauses, or deleting any 
of the additions we have made to the Commission‟s models. 

In making adaptations to the two Commission model forms, we have taken into account that 
many charities will be of modest size, may be organised and run in a relatively simple way, 
and that, as a result they may prefer to use a much shorter document than the Commission‟s 
models. Whilst the Commission‟s forms are comprehensive, and they meet the needs of large 
and/or complex charities, they are nevertheless lengthy and complicated, and they include a 
number of optional and other clauses which some small and medium sized charities may find 
unnecessary or too complicated. 

Our revised versions, whilst based on the Commission‟s forms, are therefore shorter, more 
streamlined, omit optional clauses and will be better suited to the needs of many charities 

Whether any particular provision in a CIO constitution is necessary or suitable will depend on 
a number of factors, including the charity‟s own needs and the legal requirement for any CIO 
constitution to comply with the relevant Regulations. Therefore, each charity should take legal 
advice before using either a Commission model form or one of our adapted forms (with or 
without changes), or any other form of constitution. 

This means that the founders of a CIO have a choice when drafting their proposed 
constitution. They can use one of the Commission‟s or our models (after editing as 
necessary). Alternatively, if they ensure that their draft still meets the requirements of the 
Regulations, the founders can either adapt one of the models to suit their needs or draft their 
own constitution from scratch. 

It is recommended that charities should neither draft their own from scratch nor just use one 
of the Commission‟s or our model forms without amending it. To use one of the models 
unchanged or with only minor editing might not suit a particular charity‟s needs. However, to 
draft a constitution from scratch is a complex task which runs the risk that the charity will not 
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meet the requirements of the Regulations, that the charity will find it difficult to satisfy the 
Commission that the document meets those requirements and that consequently the 
registration of the charity as a CIO is delayed until the charity has reached agreement with 
the Commission. 

It is instead recommended that charities base their constitution on one of the Commission‟s 
or our models. They will need to give some thought to whether and how any model needs to 
be adapted. 

If they are content to use one of the models and make only a few small changes to it, they 
may wish to use one of the Commission‟s models as their starting point and edit it 
electronically as necessary. 

Alternatively, if they consider that one of the amended versions which we have produced is a 
better starting point they may wish to use one of those versions instead. If the charity is to be 
of modest size, prefers to adopt a document which is as short as possible and wishes to omit 
any unnecessary complications, they may prefer to base their document on one of our 
adapted versions. 

In all cases, charities will have to complete the “Objects” clause numbered “3” in all versions, 
and they will need to ensure that the objects stated are exclusively charitable in law. The 
Commission has (on its website) some guidance about objects and suggested wording. 

The Commission has asked charities applying to register a new CIO to submit two copies of 
their proposed constitution, one to be a “clean” copy”, the other to be a copy marked up to 
show where and how it differs from the Commission‟s model. This is to help the Commission 
assess the charity‟s application for registration - the Commission would start from the position 
that its own models comply with the Regulations and they would then check each marked-up 
change made by the charity to ensure that the document complies with the Regulations. 

With this Commission request in mind, we have marked up each of the two adapted forms of 
CIO constitution which we have produced to show where it differs from the Commission‟s 
model. 

If a charity uses one of our marked-up versions as its starting point and then makes additional 
or other changes to it, it should also mark up those further or other changes electronically. 
Once it has a final fully marked-up version showing the differences from the Commission‟s 
model, it should save that copy and also make a clean copy of that final version, and then 
send both the marked up and clean copies to the Commission. 

If a charity instead uses one of the Commission‟s models as its starting point, it should mark 
up any changes to it electronically, and then once it has a final fully marked-up version, it 
should save it and then also make a clean copy of it, and then send the marked up and clean 
copies to the Commission. 

For convenience, we have also included clean copies of our own marked up versions but 
these can only be submitted to the Commission as clean copies if they are the final version 
proposed by the charity. (Where the final version differs, the changes must be made and a 
clean copy of that version produced.) 

The Commission‟s model forms are provided only in pdf format, and so they cannot be 
edited, but our Constitutions for Charitable Incorporated Organisations (“CIOs”) are in Word 
format so that charities can amend them and mark them up electronically and then submit 
them with their application to the Commission.  
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