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Incorporation of the Society as a CIO 

Questions and Answers 

Dear Members of the Society. 

In February Council commenced a consultation process with you about changing the status of the Society from an 

unincorporated association to an incorporated charity. As part of that process we drafted a new constitution 

document and invited you to a series of workshops. 

During this consultation process all your comments and questions have been recorded and then reviewed by 

Council and finally by our Solicitors at Thomson Snell and Passmore.    

Attached is the document setting out the points that you have raised. Each constitutional section in which you have 

raised points the corresponding wording from the Constitution document is recorded. The final column contains 

comments from Council, comments from the Solicitors in red and where we have made amendments to the 

Constitution document these have been highlighted in green. 

All your questions have been answered and where appropriate changes have been made to the “Proposed 

Constitution” document which is also attached.  

I would like to thank you all for your time and help with this matter and I look forward to seeing you at the AGM in 

May when this matter will be concluded. 

Yours Sincerely 

Clive Drew 

http://www.kentarchaeology.org.uk/
mailto:secretary@kentarchaeology.org.uk


 
Section 3 Objects 

Section No Membership Commentary Council Comments/Action TSP Review 

3.2 Add the words ‘members of the Society and’ (in line 2) so it reads ‘… of 

Kent among members of the Society and members of the general public 

and facilitating wherever possible…’ 

Section 3 our Object Clause is short sharp and very precisely to the point.  

Society Members are also members of the general public.  

 

TS&P Comment:  We agree with Council’s comment. 

Section 4 Powers 

Section No Membership Commentary Council Comments / Action TSP Review 

4.1 

4.2 

4.3 

4.5 

The society has assets mainly in buildings and land of many millions of 

pounds. Clause 4.1, 4.2, 4.3, and 4.5 appears to give someone, or a group, 

powers that are completely unaccountable to the members of the society 

to sell, mortgage or dispose of these assets. Poor management, 

incompetence, or worse fraud here, would destroy the Society with those 

responsible only paying £1.00 for doing so. It also appears that there 

would be no reason to inform the members that such things are being 

undertaken. This is completely unacceptable. All such import matters 

which concern the very existence of the Society must be done so with the 

agreement of all the members. You have made provision for this in clause 

5.4 over Artefacts and Archives but there would not be much point if there 

is nowhere to store or display them due all the buildings having been sold 

or lost due to default on the mortgage. Clause 4.1, 4.2 4.3 and 4.4 should 

be added to clause 5.4 or redrafted to include some oversite and 

accountability.  

A considerable volume of the Society heritage assets and investment funds 

(Margary etc) are considered to be “Permanent Endowments”.  Even if the 

Society wish to dispose of some of the assets as per clause 5.4 the Society 

will still need the express permission of the Charity Commission before any 

disposal can take place. 

 

The main assets of the Society are the artefacts which are given a special 

level of protection by sub-clause 5.4.  The powers in sub-clauses 4.1, 4.2, 

4.3 and 4.5 have been included to allow flexibility for the future. 

 

TS&P Comment:  If the value of a permanent endowment is less than 

£10,000 then the charity trustees can use the capital of the fund if they 

believe that by doing so they are better able to carry out the purposes of 

the endowment.  If the value of endowment is more than £10,000 then the 

permission of the Charity Commission is needed to use the capital.  [This 

applies to artefacts in the same way as funds of money].  

 



 
Sub-clause 5.4 protects the artefacts of the Society from being disposed of 

without member consent. 

Section 5 Application of Income and Property 

Section No Membership Commentary Council Comments / Action TSP Review 

5.4 This means that the Librarian is unable to dispose of duplicates or the 

proceedings of Institutions (primarily in a foreign language) without a 

resolution passed at a general meeting. I understand why this Is there but 

surely some delegation of authority is needed and recorded in “Standing 

Orders”, if necessary approved by a general meeting. There are a number 

of these issues that will need resolving as will the requirement for a 

corporate body to set down “policies” regards how it is intended to meet 

the requirements of other legislation e.g. Computer misuse Act, 

Safeguarding etc. 

Does this section cover the Society producing and publishing its own 

work. 

The Librarian and Curator should stick to the existing rules and apply 

Section 5.4 and seek the approval of the Membership at an AGM for the 

disposal of duplicates and or excess artefacts. 

 

This is problematic as we have duplicates both in terms of books and 

artefacts and we should have a simple route to allow for disposal of these 

items.  However we should stick with 5.4 as I cannot see a simple solution 

to this matter that will please our membership. 

 

TS&P Comment:  A possible solution may be to pass a resolution annually 

which gives the Librarian and Curator the power to dispose of duplicates 

only over the course of the next year.  The disposal of excess artefacts may 

still need to be approved at each AGM to satisfy the members. 

Section 6 Benefits and Payments to Charity Trustees and Connected Persons 

Section No Membership Commentary Council Comments / Action TSP Review 

6.2.1 It looks as if this means charity trustees cannot receive, for example, a 

copy of Arch. Cant. Which is supplied to members as beneficiaries. I 

cannot see anything in the following complicated provisions to alter this. 

This is not the case.   

Would apply if the Society was selling assets and would preclude Trustees 

from buying these assets at a price not offered to the membership or the 

public. 

 



 
TS&P Comment:  We agree with Council’s comment. 

6.3.6 given the extensive use of computers to create and store paper the 

concept of a “minute book” is a bit hard to imagine. Are there any other 

places where this term is used? I could not find one 

This is arcane, we do not maintain a minute book rather minutes are 

recoded using IT systems and distributed accordingly. 

TS&P Comment:  The minute book does not need to be an actual book, this 

clause simply means that the decision needs to be minuted.   

Section 7 Conflicts of Interest and Conflicts of Loyalty 

Section No Membership Commentary Council Comments / Action TSP Review 

7.1.1 

7.1.2 

A charity trustee must: 

Declare the nature and extent of any interest, direct or indirect, which he 

or she has in a proposed transaction or arrangement with the CIO or in 

any transaction or arrangement entered into by the CIO which has not 

previously been declared. 

Absent himself or herself from any discussions of the charity trustees in 

which it is possible that a conflict of interest will arise between his or her 

duty to act solely in the interests of the CIO and any personal interest 

(including but not limited to any financial interest). 

Extend these provisions to Section 18 regarding the Society’s Committees 

 

The Committees are not “decision” making bodies in respect of financial or 

strategic decisions however they do make recommendations to Council on 

financial matters and strategy and it will be appropriate where there is 

potential for conflict to arise the Committee members duly record such 

conflict. 

 

TS&P Comment:  The draft constitution has been amended accordingly 

with a new sub-clause 18.2.2 being included. 

Section 9 Membership of CIO 

Section No Membership Commentary Council Comments / Action TSP Review 

9.1.2 This will prevent the Hon. Membership Secretary admitting members 

(which I assume is still done) as it refers to decisions being made by the 

charity trustees. They can only delegate this to a committee (clause 18). 

A small committee of Trustees can be created to deal with this matter. 

Furthermore these matters can be dealt with electronically under Section 

22. 

 

TS&P Comment:  We agree with Council’s comment. 



 
9.4.1 Clause 9.4.1 d appears to give power to the trustees to remove or bar a 

member just because they don't like them or are asking difficult questions. 

The reasons for removing a member or barring them from membership 

should have defined parameters such as criminal intent, non-payment of 

fees. The right of appeal should be made up of a board of ordinary 

members not including the trustees.  

Before the Trustees can exclude a member there has to be presented valid 

evidence making a case for excluding a member from the Society. A formal 

resolution at a Council meeting will have to be passed to enable exclusion 

of a member. 

In any case the Society member has to be fully informed about their 

potential exclusion and they are allowed to appeal any decision to exclude 

them. This is not part of our current rules. 

 

Sub-clause 9.4.1(d) does give the charity trustees flexibility when deciding 

whether a member should be removed from the Society as it is not possible 

to foresee and prescribe for every eventuality.  However, such removal 

requires a resolution by the trustees which means that a majority of the 

trustees would have to agree to the removal which provides protection 

against the abuse of power. 

 

TS&P Comment:  We agree with Council’s comment. 

9.4.1 (c) any sum of money owed by the member to the CIO is not paid in full by 

31 March of the year it falls due; or 

 

This should be made explicit and mandatory 

Any subscriptions not paid after 31 March will automatically result in 

exclusion from membership without any further warning 

Or - After 31st March deadline the member will be given a final 21 days to 

pay under recorded delivery notice as per 9.4.2 b 

 

TS&P Comment:  We have amended the draft constitution accordingly.  If 

you would like to give members 21 days to pay their fees then the easiest 

option may be to contact the relevant members before 31st March to give 



 
them notice that their membership fees have not paid and give them the 

opportunity to pay them by 31 March.  This may not be practical if a lot of 

members hold off paying until late March.      

9.4.2 Before the charity trustees take any decision to remove someone from 

membership of the CIO they must: 

Additionally sub-clause 9.4.2 gives the member a right to appeal to the 

charity trustees before being removed.  An appeal to a committee of 

members could bring its own difficulties, such as who would choose the 

members to be on the committee.  However we will take this comment into 

consideration along with the other comments we receive on the rules. 
 
TS&P Comment: We agree with Council’s comment. 



 
9.5 How are the interests of the Life Members protected? I would not wish to 

find myself having to pay a membership fee if I were still alive in 20 years 

time. Should not 9.5 go on “save that those persons listed in Appendix*  

shall be members but not be required to pay a membership fee” with the 

current Life Members then being listed in that appendix. 

Members: As a life member I want to be sure that my life subscription is 

transferred to the CIO and I will be a life member of it. There I nothing 

about life membership of the CIO (or transfer of any other form of 

membership of the UA to the CIO)  in its constitution. Also, the existing 

Patrons will want to know what is happening to them. There is no 

provision for the charity trustees to create new classes of membership; on 

the face of it the CIO is limited to ordinary membership. It is not entirely 

clear whether affiliated societies and institutional subscribers are members. 

There is no mention of Honorary members – of rather less importance but 

there may be a PR issue 

 

Members: As a life member I want to be sure that my life subscription is 

transferred to the CIO and I will be a life member of it. There I nothing 

about life membership of the CIO (or transfer of any other form of 

membership of the UA to the CIO)  in its constitution. Also, the existing 

Patrons will want to know what is happening to them. There is no 

provision for the charity trustees to create new classes of membership; on 

the face of it the CIO is limited to ordinary membership. It is not entirely 

clear whether affiliated societies and institutional subscribers are members. 

There is no mention of Honorary members – of rather less importance but 

there may be a PR issue. 

As part of the revision process of our Rules and this proposed Constitution 

it was decided to streamline the classes of membership. 

It was decided to no longer offer a Life Membership of the Society. 

 

 

However our existing Life Members and their subscriptions will be 

transferred to the CIO.  The Life Membership Funds are currently protected 

and will continue to be protected if the Society changes its status to that of 

a CIO. 

 

TS&P Comment: There is enough flexibility in sub-clause 9.5 to allow the 

charity trustees to determine different fees for different members.  Not 

including this specific information in the draft constitution allows flexibility 

as the charity trustees are likely to wish to change the membership fees 

over time.   

 

9.8 item 9.8 Institutional Subscribers. 

I think Institutional Subscribers should be defined in much the same way 

as Affiliated Societies are in 9.6.1 

Institutional Subscribers are not considered to be members of the Society.  

They do not hold voting rights as do Affiliated Societies. 



 
I am uneasy about 9.8.3, I feel it should have some parameters. Strictly applying 9.6.1 to Institutional Subscribers might exclude important 

information from the membership that is archaeologically and historically 

relevant but not necessarily relating to the County of Kent.   

9.8.3 is constrained by the Objects clauses contained in Section 3. 

 

TS&P Comment: Sub-clause 9.8.3 allows the charity trustees flexibility when 

determining the rights of institutional subscribers and is important as these 

rights may change over time.  Any decision to change their rights must be 

in the best interests of the institutional subscribers and in accordance with 

the objects of the Society.  

Section 11 General Meetings of Members 

Section No Membership Commentary Council Comments / Action TSP Review 

11.1.1 This only permits AGMs to be held on the third Saturday in May. 

Occasionally this may cause considerable difficulty. The present rules give 

the Council power to choose other dates 

 

There must be an annual general meeting (AGM) of the members of the 

CIO. The first AGM must be held on the third Saturday in May.  The 

registration of the CIO, and subsequent AGMs must be held on the third 

Saturday in May each year in Maidstone or such other place as the charity 

trustees determine. The AGM must receive the annual statement of 

accounts (duly audited or examined where applicable) and the trustees' 

annual report, and must elect trustees as required under Clause 13 

 

 

 

 

Can we remove the “must” and insert whenever practicable or as near to as 

possible the third Saturday in May. 

 

TS&P Comment:  The draft constitution has been amended accordingly. 



 
11.3.1 (confirmed by not being a specific requirement in Clause 12.2) A Charity 

Trustee does not need to be a member of the CIO – does not this create 

to possibility that at some time in the future none of the Trustees will be 

members. And 13.1.5 gives the Trustees the ability to appoint additional 

trustees and as there is no limit to the number of trustees (13.3.3) at any 

time a majority of the trustees could appoint a non-member to be a 

trustees. The result could be the trustees able to make decisions which is 

not supported by the membership at large. 

A Trustee must be a member of the Society 

 

TS&P Comment: Please see the comment below regarding charity trustees.   

11.3.4 I could not find in the General 

Regulations http://www.legislation.gov.uk/uksi/2012/3012/contents/made a 

definition of the proof require to meet the requirements here. 

As we use a Customer Relationship Management system (CRM) to manage 

our membership we can establish that an envelope was correctly 

addressed.  Franking Machines can show postage was paid. 

In term of electronic communication our IT systems can be used to 

establish delivery of such communication. 

Neither system would be able to show that the intended recipient actual 

read the communication. 

 

TS&P Comment: We agree with Council’s comment. 

Section 11.8 Postal Voting 

Section No Membership Commentary Council Comments / Action TSP Review 

11.8 Should this not just be Voting as the title implies the use of the postal 

service. The text as it stands permits voting by post and by electronic mail 

(email). The current words preclude the use of for example the Trustees 

deciding to use an agent (Electoral Reform Society) or to incorporate a 

secure method of voting as part of its website as this is not included in the 

definition of electronic mail. [changing the word mail to means may be all 

that is needed 

see http://www.legislation.gov.uk/uksi/2012/3012/regulation/4/made ] 

The fact that the wording permitting an external third party to manage a 

vote is not include dos not necessarily preclude the use of a Third Party as 

set out under Section 26  

 

Maybe we should include reference to the fact that Council can engage a 

third party to conduct such votes. 

 

http://www.legislation.gov.uk/uksi/2012/3012/contents/made
http://www.legislation.gov.uk/uksi/2012/3012/regulation/4/made


 
TS&P Comment:  The draft constitution has been amended to allow the 

members to appoint a third party to carry out the vote.  It is not clear 

whether the third party would oversee the entire voting process or just the 

postal voting so we have included provisions dealing with both (sub-clause 

11.6.7 can be removed if not necessary).  Please see sub-clauses 11.6.7 and 

11.8.   

  Sub-clause 11.8.2 has been drafted in accordance with the current rules of 

the Society and the current rules do not require independent scrutineers.  

However, the Charity Commission recommends that scrutineers are 

independent for the very reason that you cite; that the members of charities 

should have full confidence in the voting system of the charity especially 

when there is a lot of postal voting.     

 

It is therefore possible that the Charity Commission will require the Society 

to amend this provision to only allow independent scrutineers before it will 

register the Society.  If it does not require this amendment, then the Charity 

Commission obviously has confidence in the current system of the Society 

which should alleviate your concerns. 

 

TS&P Comment:  We agree with Council’s comment and stress that any 

departure from the model document risks being removed or amended by 

the Charity Commission. 

11.8.4 At present joint members have the same membership number – this will 

need to need to be resolved (there is a way within Subscriber) 

The voting procedure must require all forms returned by post to be in an 

envelope with the member's name, unique membership number and 

signature, and nothing else, on the outside, inside another envelope 

Members name on the envelope should be deleted so as to preserve 

anonymity  

 

TS&P Comment: It is important for the name of the member to be included 



 
addressed to 'The membership secretary for the Kent Archaeological 

Society', at the CIO's principal office or such other postal address as is 

specified in the voting procedure. 

on the front of the envelope to make the process easier for the scrutineers 

(please see the comment below). 

11.8.8 The membership secretary and scrutineers must make a list of names of 

members casting valid votes, and a separate list of members casting votes 

which were invalid. These lists must be provided to a charity trustee or 

other person overseeing admission to, and voting at, the general meeting. 

A member who has cast a valid postal or email vote must not vote at the 

meeting, and must not be counted in the quorum for any part of the 

meeting on which he, she or it has already cast a valid vote. A member 

who has cast an invalid vote by post or email is allowed to vote at the 

meeting and counts towards the quorum. 

With over 1100 members it is impracticable for the Membership Sec and 

Scrutineers to make a list of names of members casting a vote 

Firstly this remove voter anonymity from the process 

Secondly not practical to do. 

Remove necessity to name members voting 

 

TS&P Comment:  This requirement cannot be removed.  The reason a list 

needs to be prepared is to record which members have submitted a postal 

vote so that the same members cannot turn up to the meeting and vote for 

a second time in person.  This list itself does not prevent the vote being 

anonymous as all the list shows is that a relevant member submitted a 

postal vote, it does not include information on how that member voted.  

The membership secretary and the scrutineers will know how the relevant 

members voted but hopefully that will not be an issue.   

11.8.9 For postal votes, the membership secretary and the scrutineers must retain 

the internal envelopes (with the member's name and signature). For email 

votes, the membership secretary and the scrutineers must cut off and 

retain any part of the email that includes the member's name. In each 

case, a scrutineer must record on this evidence of the member's name that 

the vote has been counted, or if the vote has been declared invalid, the 

reason for such declaration. 

Again remove any individual identifiers as voting is anonymous. 

 

The count will be the number of votes cast and returned in the envelopes 

provided. 

 

TS&P Comment:  Please see our comment above explaining the reason for 

the postal voting procedure. 

Section 12 Charity Trustees 



 
Section No Membership Commentary Council Comments / Action TSP Review 

12.2 Eligibility for Trusteeship 

No requirement for a Trustee to be a member of the Society. 

Clause to be inserted: Anyone wanting to be Trustee must be a member of 

the Society  

See also 11.3.1 

 

TS&P Comment: We have amended the draft constitution to require all 

trustees to be members of the Society however it may be beneficial to have 

non-member trustees who are appointed due to their relevant skillset.  We 

are happy to discuss this.   

12.3 

12.3 

item 12.3 Number of Charity Trustees. 

Is there a repetition/conflict between 12.3.1 and 12.3.2? If there isn't, the 

difference should be clarified. 

 

 

I find the way this is worded a bit confusing. It is difficult to discern the 

reason for two different minimum numbers. The only difference is one 

“should” and the other “must” but it seems to cause unnecessary 

complication 

Council has decided to reduce the number of Trustees from the current 26 

to 17.  Therefore section 12.3.1 stays as it clearly sets out the proposed 

structure of Council. 

However there has to be a transitional period to reduced Council down to 

the Section 12.3.1 levels.  

Prior to the Incorporation section 12.3.3 will be amended to set a maximum 

level of 22 trustees. (Subject to there being no further changes) This takes 

into account the current resignations from Council outside of our existing 

rules. 

 

TS&P Comment: Sub-clause 12.3.2 has been amended to reflect the fact 

that there should be 11 elected charity trustees.  Sub-clause 12.3.3 has been 

amended to state a maximum of 22 charity trustees. 

12.3.3 As indicated in comment on Clause 11.3.1 this could result in there being 

more non-member trustees than elected trustees. Depending on whether 

the office holders have a right to vote [ not clear in 13.2] if the trustees 

Changing 12.2 and 11.3.1 making all Trustees to pass a membership criteria 

will negate this issue. 

 



 
appoint [Clause 12.3.3] 10 non-member trustees and as the President, and 

4 Vice-presidents do not have to be members apparently the KAS could 

be managed by non-members. 

TS&P Comment:  Please see our comment above regarding trustees. 

Section 13 Appointment of Charity Trustees  

Section No Membership Commentary Council Comments / Action TSP Review 

13 Membership requirement of the Trustees, Officers, President and Vice 

Presidents 

Section 13  All Trustees, Officers, President and Vice President must be a 

valid member of the Society prior to and during their post. 

 

TS&P Comment:  Sub-clauses 13.2.1 and 13.2.2 state that the officers must 

be members.  The draft constitution has been amended to require the 

trustees, the president and the vice presidents to be members.    

13 Involvement of a third party to manage the election process and also 

elements of Section 11 when dealing with polling the membership in a 

meeting. 

Include an item permitting the Trustees to engage an external third party 

(Electoral Reform Society) to conduct the entire or parts of an 

election/polling process. 

See 11.8 

 

TS&P Comment:  Please see our earlier comment regarding the use of a 

third party to conduct the voting.  

13 It does not specify a fixed number of trustees or any maximum number as 

the present rules do. Surely this means that in theory 50 members could 

all nominate different candidates and if the AGM votes them in you will 

have an unmanageably large “council”. I appreciate that 12.4 will fix the 

initial number and in practice the AGM will be filling the vacancies created 

by retirement of a third of them. But the effect of 13.1.4 and 13.1.5 would 

result in such an election at an AGM increasing the size of the “council” in 

a haphazard and possibly undesirable way. 

See 12.3 this is procedural the number of trustees is to be set at 17. 

 

TS&P Comment:  The draft constitution has been amended to include a 

maximum number of charity trustees in sub-clause 12.3.3. 

 

Sub-clause 13.1.4 allows for flexibility. 



 
13.1  As a general comment on your concerns about the powers of the charity 

trustees, sub-clause 13.1 requires one-third of the charity trustees to retire 

every year and then be reappointed or replaced.  If the membership has an 

issue with the individuals who are acting as charity trustees, they can 

replace one-third of those individuals annually as part of the standard 

workings of the Society.   

 

Additionally, sub-clause 15.2 allows the members to remove a charity 

trustee by resolution passed at a general meeting which can be called for 

that purpose.  This means that there is no need to wait until the AGM or 

until a trustee is retiring by rotation to remove them. 

 

These are both pretty robust protections against abuse of power by the 

charity trustees and allow the members to police the way the charity 

trustees are acting.  I would hope that, when choosing individuals to act as 

trustees, the members would only appoint individuals they could trust to 

comply with their fiduciary duties as trustees and act in the best interests of 

the Society. 

 

TS&P Comment:  We agree with Council’s comment. 

13.2 Does the society really want “officer holders” elected for a minimum of 

three years rather than annually as at present? I think it is a pity we are 

losing the terms “officers” and :council” – there is no name given to the 

body of charity trustees so how do we refer to them concisely? 

Officers and Council to form part of the Interpretation in Section 30 

TS&P Comment:  We have amended the draft constitution to include the 

defined term “Council”.  We have amended the draft constitution to change 

officeholders to officers but we think it would be advantageous to discuss 

whether we should also use the defined term “Officers” following our 



 
comments regarding the Allen Grove Fund.     

 

It was felt that the Officers should be appointed in line with their fellow 

Trustees.  This puts Council all on the same footing but it will also allow 

Officers time to develop their post and responsibility. 

Of Course if the Officer is not up to the job then there are provisions to 

remove that person from post. 

 

TS&P Comment:  We agree with Council’s comments. 

13.2.3 Should it be a maximum of three years, not a minimum. Should be amended to a maximum of three year and then seek re-election 

if the Officer so wishes. 

 

TS&P Comment:  The draft constitution has been amended accordingly. 

13.3 

13.4 

Why are the president and the vice-presidents treated differently to the 

ex-officio trustees in 13.2? This makes their appointment discretionary but 

surely it is vital to have a president of the CIO or it will have no chair. It is 

also untidy not having a nomination and election procedure and leaving it 

to be dealt with by members (note not the body of charity trustees) to 

propose resolutions. 

It has been decided that under a CIO the posts of President and Vice 

President will no longer be Officers of the Society. 

Clause 13.2.2 regarding the nomination of Officers of the CIO should be re-

purposed and made appropriate for the nomination of The President and 

included in section 13.3 The President 

 

TS&P Comment:  The draft constitution has been amended accordingly.  

For completeness we also amended the rules for electing a vice-president 

to bring them in line with the officers. 

 More significant, I found it difficult to understand why the office of 

president (para 13.3) should apparently be optional, especially when other 

offices had already been specified in para 13.2.1.  Surely 13.3.1 should read 

13.3.1 should read 'The members...shall appoint a president. 

 

TS&P Comment:  The draft constitution has been amended accordingly. 



 
'The members...shall appoint a president. 

13.3.1 

13.4.1 

It is not clear from 13.3.1 (and 13.4.1) whether the candidate has to be a 

charity trustee already before being nominated or whether they mean he 

becomes a trustee on election to the office. To me the words “who will be 

a charity trustee” are capable of either interpretation. The difficulty with 

the latter is that completely different words are used in 13.2.1 to give the 

same effect together with description of being “ex officio”. If the former it 

reduces the pool of potential candidates which could cause difficulty as it 

is quite possible that sometimes no existing trustee would want to hold 

the office. 

 

 

All Trustees, Officers, President and Vice Presidents must be members of 

the Society 

 

TS&P Comment:  Please see earlier comments regarding membership. 

Section 15 Retirement and Removal of Charity Trustees 

Section No Membership Commentary Council Comments / Action TSP Review 

15.1.1 Retires by notifying the CIO in writing (but only if enough charity trustees 

will remain in office when the notice of resignation takes effect to form a 

quorum for meetings). 

Literally reading this clause could compel someone to remain as a Trustee 

against their wishes 

Any compulsion should be removed. 

 

TS&P Comment:  The reason for this restriction is to ensure that there are 

sufficient charity trustees to form a quorum for meetings.  If there are not 

enough acting charity trustees to form a quorum it is not possible for the 

CIO to do anything including appoint new trustees.   

 

Currently a quorum for the purpose of charity trustee meetings is 7 elected 

charity trustees and 2 office holders (sub-clause 19.3.1).  With 11 elected 

trustees and 6 ex officio trustees it is unlikely that this will ever be an issue.  

To make it even less of an issue you could potentially reduce the number of 

trustees needed to form a quorum but the restriction cannot be removed 



 
altogether. 

Section 18 Delegation by Charity Trustees 

Section No Membership Commentary Council Comments / Action TSP Review 

18.2.2 The acts and proceedings of any committee must be brought to the 

attention of the charity trustees as a whole as soon as is reasonably 

practicable. 

 

This section should more explicitly require minutes to be provided to the 

Trustees within a timeframe 

Amend clause – or defined in the Standing Orders in Section 26 

The acts and proceedings of any committee must be brought to the 

attention of the charity trustees by the production of minutes within 28 

days of the end of the committee meeting 

 

TS&P Comment:  The draft constitution has been amended accordingly.  

Section 19 Meetings and Proceedings of Charity Trustees 

Section No Membership Commentary Council Comments / Action TSP Review 

19.4 19.4 This clause is the most difficult to 'future proof'.  Therefore would it 

not be better if 19.4.2 referred to 19.4.1 rather than repeating it. Then you 

would only have to update one clause. 

TS&P Comment:  This clause is part of the model CIO document provided 

by the Charity Commission and it is therefore best not to amend it unless 

the amendment is essential to the operation of the CIO. 

Section 26 Rules 

Section No Membership Commentary Council Comments / Action TSP Review 

 Our current “Rules” is a mixture of constitutional items and operational 

items. To avoid any confusion the term “Rules” should be removed. 
Rename this Section Standing Orders or other suitable term. 

 

TS&P Comment:  This clause is part of the model CIO document provided 

by the Charity Commission and it is therefore best not to amend it unless 

the amendment is essential to the operation of the CIO. 

Section 30 Interpretation 

Section No Membership Commentary Council Comments / Action TSP Review 

 Typo Count Kent Amended 



 
TS&P Comment:  Noted. 

 Why is part of Newham excluded? North Woolwich was in part in the 

county of Kent 
 

Definition of the Ancient County of Kent There is no clear cut definition of 

the Ancient County This will cause endless debate without satisfactory 

resolution. 

 

Delete all after 1888. “which is considered to be the administrative County 

of Kent, Medway Council and the London Boroughs of Bexley, Bromley, 

Greenwich and part of Lewisham.” 

 

TS&P Comment:  The draft constitution has been amended accordingly. 

 Interpretation of Board of Trustees or Trustees in the plural as Council. 

Since the Society was formed in 1857 the formal meeting of the Leadership 

of the Society and more latterly as a Charity the Trustees have been 

referred to as “Council”.  This definition should remain. 

Insert an interpretation that define Council as the Trustees etc 

 

TS&P Comment:  The draft constitution has been amended accordingly. 

 Ex Officio Trustees To be interpreted in the current vernacular of “Officers” 

 

TS&P Comment:  Please see earlier comment regarding officers. 

Incorporation Process 

 Membership Commentary Council Comments / Action TSP Review 

 Some assets cannot be transferred, at least not without a breach of trust. 

Some funds or assets may be subject to restrictions on transfer or 

ownership. For instance the KAS has (or had) some printed volumes of 

diplomatic papers that are subject to a gift over to another body so on the 

UA ceasing to exist they will have to be handed over to someone else. It is 

possible that funds such as the Margery fund could be subject to similar 

provisions so the terms of the gifts will have to be checked if they have not 

already. 

TS&P Comment:  The first step to converting to a CIO is to apply to the 

Charity Commission for registration of the new CIO stating that the CIO will 

be a successor to the Society (an existing unincorporated charity).  Once 

the application has been approved then the Society’s assets and liabilities 

can be transferred to the CIO. 

 

Rule 38 of the Society allows the Treasurer and the Council to transfer the 



 
property of the Society to another charity after the passing of a resolution 

by two-thirds of the members at a special general meeting to wind up the 

Society.   

 

S268 of the Charities Act 2011 allows the trustees of an unincorporated 

charity to transfer all of the charity’s property to a CIO.  The trustees should 

therefore resolve that all of the property of the Society should be 

transferred to the CIO.  Two-thirds of the trustees who vote must approve 

the resolution. 

 

A copy of the resolution must then be sent to the Charity Commission with 

a statement by the trustees explaining why the resolution was passed.  If 

the Charity Commission approves the transfer it will take effect after 60 

days. 

 

Once the transfer takes effect, the property will need to be transferred to 

the CIO.  As the Society will be using a resolution under s268 of the 2011 

Act, the Charity Commission can be asked to make an order vesting the 

property in the new CIO.   

 

This method of transfer can be used to transfer permanent endowment 

property to the CIO as long as the CIO has purposes which are substantially 

similar to all of the purposes of the Society. 

 

 Allen Grove Local History Fund: This is clearly “given” to the UA and the TS&P Comment:  Please see comments above. 



 
decisions on grants to be made by the officers of the UA. I am sure it 

cannot just be transferred to the UA and run by the CIO and its office 

holders. I assume you have taken legal advice on how to get round this. 

 Legacies: It is probably that a number of people still alive have made wills 

giving legacies to the UA. I don’t think those can be interpreted as gifts to 

the CIO as the UA and CIO are different bodies. No number of appeals to 

members to vary their wills will be completely successful. I assume the 

Society has taken advice on how to get round this. 

TS&P Comment:  If the Society is wound up following the transfer of assets 

to the CIO and this merger with the CIO is registered with the Charity 

Commission then there are statutory provisions which state that if a charity 

is dissolved prior to a legacy taking effect then the legacy is treated as a 

legacy to the CIO (the charity which the Society merged with).  This is the 

case unless the legacy expressly states that it is conditional on the 

continued existence of the Society or the Society being in existence at the 

time of death of the testator.  All professionally drafted Wills should include 

a provision which deals with the merger of charities and it is very unlikely 

that the gifts will expressly state that the Society must be existence at the 

time of death. 

 Are you absolutely sure that there are no specific provisions in any of the 

gifts in the past  – especially gifts of books and documents- whereby the 

books and papers go somewhere else if the KAS comes to an end. I 

assume you have already looked into this in relation to the major financial 

donations and the Allen Grove Fund. 

TS&P Comment:  If a gift has already vested in the Society then any 

redirection would not apply unless the gift was held under very specific 

trust provisions regarding the continued existence of the Society.  We are 

happy to review any gifts which may be held in this way.  
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	A charity trustee must:
	Declare the nature and extent of any interest, direct or indirect, which he or she has in a proposed transaction or arrangement with the CIO or in any transaction or arrangement entered into by the CIO which has not previously been declared.
	Absent himself or herself from any discussions of the charity trustees in which it is possible that a conflict of interest will arise between his or her duty to act solely in the interests of the CIO and any personal interest (including but not limited to any financial interest).
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