
Report to the Kew Guild Annual General Meeting 

5
th

 September 2015 

 

Proposal to change the Constitution of the Kew Guild and to adopt the model 

given by the Charity Commission for a Charitable Incorporated Organisation 

(CIO) 

 
 

Recommendations 

 

1 that the AGM agrees to the committee processing the submission to 

the Charity Commission for the creation of a CIO in the name of the 

Kew Guild as shown in Appendix 2, 

2 that the AGM agrees that the current charity assets be transferred to 

the new CIO once approved by the Charity Commission, 

3 that the AGM agrees to, what will be the ‘old’ charity, being 

deregistered from the Charity Commission listing once the assets 

have been transferred, 

4 that the AGM agrees to including the names of the President, 

Immediate Past President, President Elect, Vice Presidents, Treasurer 

plus Trustees from the working groups Strategic Planning, Events, 

Membership, Awards and Nominations as well as the Garden’s 

Representative as the Trustees of the new CIO, 

5 that the AGM agrees that the Trustees nominated above collate the 

Byelaws for the new CIO, 

6 that the AGM agrees that the committee members of the ‘old’ 

charity, if not listed above, are en bloc approved to serve on the 

committee as ordinary members until the next AGM and 

7 that the AGM agrees that the current consultants to the committee 

are approved to continue supporting the CIO. 

 

Background 

 
The Kew Guild was first registered as a charity on 29 October 1964, since that time the 
Guild has undertaken rule changes in accordance with the requirements of the Charity 
Commission since that time the last being at the AGM in 2008. 
 
The committee has long recognised that there needed to be further updates to the Rules of 
the Guild and had commenced discussing possible changes during 2014 with a view to have 
the changes approved by the AGM of 2014 and referred to the Charity Commission 
thereafter for approval. 
 
For technical reasons the report was not available at the 2014 Annual General Meeting and 
it was subsequently agreed that it be prudent to incorporate the proposed changes into a 
complete review of all the Rules including our Aims and Objectives with special attention 
made to the public benefit clauses which need to be strengthened and report fully at the 
next AGM in 2015.  
 
 

 



Public Benefit Requirements 

 
The committee’s original impetus for changing its rules was in relation to its structure and 
management it then became evident that there was also a need to review our Aims and 
Objectives arising from the changes to the Charity Commission’s regulations in May 2014 
relating to The Public Benefit Requirement. 
 
Our current rules do partially have some public benefit but on the whole do not. I have 
included at appendix 1 an outline of the Commissions definitions. 
 
In studying the options available to the Guild with the help of David Taber the stark reality 
that our current Rules of the Guild would not comply with these recently issued guidelines 
and there would need to be a significant overhaul of our rules to become compliant. 
 
The question could be asked what happens if we do not comply or indeed should we remain 
a charity at all. 
 
If we do not comply with the new guidance the Charity Commission can take enforcement 
action to make the Guild adhere to the rules and/or it could remove charitable status from 
the Guild. 
 
If we were to remove ourselves from being a charity or that status is removed from us then 
all of the Guild’s assets will be sequestrated by the Charity Commission and distributed 
through their processes to other charities with similar objectives. 
 
In the light of these penalties the committee does not feel that this would be the best 
interest of the Guild. 
 
Therefore, we will need to embark on a process of changing our rules. 
 
The process for having rules changed and updated with the Charity Commission is well-
known as being time-consuming. The Charity Commission recognising this burden on small 
charities has produced a number of models documents that can be used ‘off-the-shelf’ with 
only minor changes to suit the individual charity. 
 
Our first consideration was to determine which type of charity model was most appropriate 
for our requirements. The Charity Commission have identified 4 types of charity structure: 

• charitable incorporated organisation (CIO) 
• charitable company (limited by guarantee) 
• unincorporated association 
• trust 

 
The model most appropriate to our needs is as a Charitable Incorporated Organisation, 
CIO, and their guidance for setting a constitution for this type of charity is given in the 
guidance ‘constitution of a Charitable Incorporated Organisation with voting members 
other than its charity trustees’. 
 
See link for details 
 



http://forms.charitycommission.gov.uk/media/94463/associationmodelconstitution_lowink.pd
f  
 
Included as Appendix 2 is the Charity Commissions document annotated to show the 
options selected by your committee. The first 9 pages are guidance and the last 32 are the 
draft constitution. From page 10 onward the pages are split in to 3 columns. The left-hand 
column is the Charity Commission specific guidance on that clause, the central column is the 
draft constitution itself with additions and deletions and the right-hand column, where 
applicable, are the committee comments and some narrative by way of an explanation. 
 
Process 
 
The consequence of making a change in this manner is that any new charity is created in the 
name of the Kew Guild Association and that the current charity be dissolved and all the 
assets transferred into the new charity. 
 
This will require a report being submitted to an AGM recommending the setting up of a 
new charity (CIO), dissolving the current charity and transferring all the assets to the new 
charity. 
 
This is believed to be the safest, quickest and with the least administrative requirement for 
the Guild and will enable a smooth transition to be fully compliant with the Charity 
Commission requirements. 
 
This complete process has given the Guild the opportunity to review fully its Aims and 
Objectives to comply with the new guidance as well as its overall management and 
governing structure 
 
The work previously undertaken in reviewing our structure and management has been 
incorporated into this further review process. 
 
The Charity Commission guidance notes on the creation of a new CIO the Commission 
indicate that it would take approximately 40 days to approve the application. Therefore, if 
and approval is received from the membership at the AGM for the creation of the new 
charity, the dissolution of the existing charity and the transfer of assets to the new charity 
then the whole process could be completed in a realistic timescale of 6 months. 
 
The New Charity 

 
The new charity will be the Kew Guild Association, known as the Kew Guild, will have a 
new board of trustees who will need to be voted in at this AGM to enable their names to 
be included in the draft constitution to be submitted to the charity commission. 
 
The process for the election and appointment of Trustees will be similar to that of the 
existing processes and those elected will all stand for the 1st year of the existence of the 
new charity with the renewal process of one 3rd of new trustees being appointed in each 
year as set out in the Charity Commission guidance under ‘appointment of Trustees option 
2’. 
 

http://forms.charitycommission.gov.uk/media/94463/associationmodelconstitution_lowink.pdf
http://forms.charitycommission.gov.uk/media/94463/associationmodelconstitution_lowink.pdf


The current board of trustees numbers 24 made up of honorary officers, officers, ex officio 
members, gardens representative and ordinary members with additional committee 
members representing the student as well as support from advisors and paid consultants. 
The recommended number of trustees should not exceed 12 persons, or any lesser number 
divisible by 3. There will be a chairman of the Board of Trustees elected annually. 
 
The current arrangement for a President to be elected annually will continue as the 
committee consider continuing with this tradition maintains stability and continuity. The 
position of the President will be included as one of the Board of Trustees. 
 
With a reduced number of Trustees it is important that they work efficiently and effectively 
to conduct the business of the Guild. Each trustee will have specific responsibilities for the 
good management of the Guild. To assist them in that function they will be supported by 
other members of the Guild elected as ordinary members to function specific subgroups e.g. 
membership, events and finance. 
 
The new model constitution works at a strategic level and the day to day operational 
running of the Guild will be covered in a new set of Byelaws which essentially incorporate 
any appropriate item of the ‘old’ Rules of the Kew Guild not included in the ‘new’ 
constitution.  
 
The new Board of Trustees will collate these during the period prior to the formation of 
the CIO submission to the Charity Commission. The new Byelaws will be a stand alone 
document supporting the Aims and Objectives of the CIO. 
 
Conclusion 

 
Members are being asked at this AGM to agree to the change to a CIO. If so agreed the 
committee will prepare the CIO submission to the Charity Commission according to the 
guidance. 
 
Running parallel to this the Treasurer will be preparing the necessary documentation to 
submit the Charity Commission on approval by them of the new CIO for the vesting of the 
‘old’ charity’s assets to the ‘new’ charity. 
 
Once that has been completed and the assets transferred the ‘old’ charity will be 
deregistered and cease to be in existence. 
 
The ‘new’ charity will become the formal charity of the Kew Guild. 
 
This is a major step for the Guild to take and one which has not been recommended 
without great consideration by the Trustees and the committee but in the light of the 
Charity Commission guidance we believe we do not have much option if we want to 
continue to support the members, the Gardens and the industry in promoting the 
advancement of skills, knowledge and professional opportunities in horticulture and 
botanical sciences. 
 
The committee are unanimous in making these recommendations to you. 
 
 



Appendix 1 

 
 
The Public Benefit Requirement 

The Charities Act 2011 

The Charity Commission Guidance 2014 

 
Your charity’s ‘purpose’ is what it is set up to achieve. For an organisation to be a charity, 
each of its purposes must be for the public benefit. The Charities Act 2011 calls this the 
‘public benefit requirement’. 
 
The public benefit requirement has two aspects: 
The ‘benefit aspect’ 
To satisfy this aspect: 
 

• a purpose must be beneficial - this must be in a way that is identifiable and capable of 
being proved by evidence where necessary and which is not based on personal views 

• any detriment or harm that results from the purpose (to people, property or the 
environment) must not outweigh the benefit - this is also based on evidence and not 
on personal views 

 
The ‘public aspect’ 
 
To satisfy this aspect the purpose must: 

• benefit the public in general, or a sufficient section of the public - what is a ‘sufficient 
section of the public’ varies from purpose to purpose 

• not give rise to more than incidental personal benefit - personal benefit is ‘incidental’ 
where (having regard both to its nature and to its amount) it is a necessary result or 
by-product of carrying out the purpose 

 
In general, for a purpose to be a charitable purpose it must satisfy both the benefit and the 
public aspects. However, charities for the relief (and in some cases the prevention) of 
poverty need only satisfy the benefit aspect. 
 
Your organisation cannot be a charity if it has some purposes that are charitable and some 
that are not. 


