British Dental Association Benevolent Fund

Incorporation Proposal: queries and responses CHARITY FOR AL

DENTISTS

1. Why is the Board proposing this change?

The Board believes that incorporation is the most appropriate legal structure for the Charity
going forward. It provides limited liability protection for Trustees and creates a modern
governance framework designed specifically for charities, while allowing the Charity to
continue pursuing the same charitable purposes and supporting beneficiaries in the same
way.

2. Why now?

The possibility of incorporation has been considered by successive Boards over a number of
years. Following discussions at Board level and with the British Dental Association, the
current Trustees believe that the present environment makes this an appropriate time to
take the proposal forward. The Board believes that a CIO structure provides a modern
governance framework for the Charity and offers limited liability protection for Trustees,
while preserving the Charity’s purpose, activities and support for beneficiaries.

3. Has this proposal come about because of a problem or concern?

No. This proposal has not arisen because of any specific governance issue or concern. The
possibility of incorporation has been considered by Trustees over a number of years as part
of the Board’s ongoing responsibility to review the Charity’s governance arrangements.

The current Board believes that now is an appropriate time to bring the proposal forward for
members to consider.

4. What problem is this trying to solve?

The current structure has served the Charity well for many years. However, as an
unincorporated charity, Trustees can potentially be exposed to personal liability in certain
circumstances. Incorporation would create a separate legal entity and provide limited
liability protection for Trustees while preserving the Charity’s purpose and activities.

5. What exactly is being proposed?

The Board is proposing that a new Charitable Incorporated Organisation (CIO) is established
to continue the work of the BDA Benevolent Fund. If approved by members:

* A new CIO would be established.

* The Charity’s activities and assets would transfer to the CIO.



* The existing unincorporated charity would then be wound up.
* The new CIO would continue the work of the BDA Benevolent Fund.

6. Whatis a CIO?

A Charitable Incorporated Organisation (ClO) is a legal structure designed specifically for
charities. It:

* Has its own legal identity.

* s regulated by the Charity Commission.

* Provides limited liability protection for Trustees.

* Is now a common structure across the charity sector.

7. What alternative structures were considered?

The Board considered several possible governance structures before deciding to recommend
an Association CIO. The options considered included:

* Remaining as an unincorporated charity

* A Foundation CIO

* An Association CIO

* A charitable company limited by guarantee

The Board concluded that an Association CIO provides the best balance between Trustee
protection, effective governance and continued member involvement.

8. Why not remain as an unincorporated charity?

Advantages

* No structural change required

* Familiar governance arrangements

* No transition costs

Disadvantages

* Trustees may remain personally liable in certain circumstances
* No separate legal identity

* Less modern governance framework
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The current structure has served the Charity well for many years. However, the Board
believes a more modern structure would better support the Charity’s future governance
needs while providing additional protection for Trustees.

9. Why not establish a Foundation CIO?

A Foundation CIO is a CIO where governance rests primarily with the Trustees rather than a
wider membership.

Advantages

* Simpler governance structure

* Reduced administration

* Clear trustee oversight

Disadvantages

* Does not retain a membership structure

* Members would have a reduced role in governance

* Less aligned with the Charity’s historic membership arrangements
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The Board believes that retaining member involvement is important. For that reason, it does
not consider a Foundation CIO to be the most appropriate model for the BDA Benevolent
Fund.

10. Why not become a charitable company limited by guarantee?

A charitable company is regulated by both Companies House and the Charity Commission.
Advantages

* Well-established governance model

* Separate legal personality

* Limited liability protection

Disadvantages

* Dual regulation by Companies House and the Charity Commission

* Additional filing and compliance requirements

* Greater administrative burden than a CIO



Board view

The Board believes the CIO structure offers the benefits of incorporation while being
specifically designed for charities and regulated through a single principal regulator, the
Charity Commission.

11. Why has the Board chosen an Association CIO?

Following discussions at Board level and with the British Dental Association, the Board
believes an Association CIO is the most appropriate model for the Charity.

The Association CIO:

* Retains a membership structure

* Allows members to continue participating in governance

* Reflects the Charity’s long-standing relationship with the British Dental Association
* Provides limited liability protection for Trustees

* Offers a governance framework specifically designed for charities

The Board believes this structure best reflects the Charity’s history, membership base and
relationship with the wider dental profession.

12. Why is member involvement important?

The Board believes that members should continue to have a voice in the governance of the
Charity. The Association CIO structure enables members to:

* Participate in general meetings
* Vote on matters reserved to members
* Continue their involvement in the Charity’s governance

The Board considers this an important part of the Charity’s heritage and relationship with
the dental profession.

13. Will the relationship with the British Dental Association change?

No. The proposal does not change the relationship between the BDA Benevolent Fund and
the British Dental Association. The Charity will remain an independent charity governed by
its Trustees while continuing its long-standing relationship with the BDA.

14. Will the Charity’s purpose change?

No. The Charity’s purpose, objects and commitment to supporting dentists, dental students
and their families facing financial hardship will remain unchanged.

15. Will beneficiaries notice any difference?
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No. The support provided by the Charity, its eligibility criteria and its commitment to
beneficiaries would remain unchanged.

16. Will members lose any rights?

The intention is for members to continue playing an important role in the governance of the
Charity through the Association CIO structure. Members will continue to have rights under
the new constitution, including the right to vote on matters reserved to members.

17. Will the Charity still be called the BDA Benevolent Fund?

Yes. The proposal relates to the Charity’s legal structure rather than its identity. The BDA
Benevolent Fund name and charitable activities would continue.

18. Why not simply remain as we are?

The Board believes that the CIO structure provides a more modern governance framework
and offers limited liability protection for Trustees while allowing the Charity to continue its
work without changing its charitable purpose or activities.

19. How much will this cost?

The Board has considered the costs associated with incorporation and believes they are
proportionate and justified by the long-term governance benefits.

If asked for specific figures, Trustees should provide the agreed estimate or explain that costs
are being carefully managed as part of the project.

20. What are the risks of not incorporating?

Remaining unincorporated means the Charity would continue to operate under its existing
structure, including the potential exposure of Trustees to personal liability in certain
circumstances. The Board believes incorporation provides a more appropriate framework for
the Charity’s future governance.

21. If everything stays the same, why make the change?

The proposal is not about changing what the Charity does. It is about ensuring that the legal
structure through which the Charity operates is appropriate for the future. The Board
believes incorporation allows the Charity to retain its purpose, activities and values while
strengthening its governance arrangements and providing limited liability protection for
Trustees.

22. What happens if members vote against the proposal?




The Charity would continue operating under its existing legal structure. The Board would
consider any feedback received from members and determine whether alternative options
should be explored in the future.

Key Messages

* This is not a new idea. Incorporation has been considered by successive Boards over a
number of years.

* The proposal is about changing the Charity’s legal structure, not changing its charitable
purpose.

* The Charity’s beneficiaries, services, activities and mission would remain unchanged.

* The Board considered a range of governance options and believes that an Association CIO
provides the best balance between Trustee protection, effective governance and continued
member involvement.

* The Board believes an Association CIO provides a modern governance framework while
preserving member involvement and the Charity’s long-standing relationship with the British
Dental Association.

* The proposal is intended to help ensure that the BDA Benevolent Fund can continue
supporting dentists, dental students and their families facing financial hardship for many
years to come.



