
As you may be aware, the executive committee has been considering 
whether to change the legal status of the Society to a Charitable Incorporated 
Organisation. At its meeting in January the committee voted unanimously to 
recommend to members that we should change. The Executive Committee 
hereby gives notice that at the forthcoming AGM on the 28th April 2016 a 
motion will be proposed:
 
(a)        to incorporate and register the Chislehurst Society CIO with the 
Charity Commission (with a constitution in the form as displayed on the 
website); and
 
(b)        pursuant to paragraph 17 of the Chislehurst Society’s constitution, to 
dissolve the Society and transfer all the assets and liabilities of the Chislehurst 
Society to the proposed Chislehurst Society CIO following its incorporation 
and registration with the Charity Commission. 
 
As explained below, a second meeting will need to be held following the 
incorporation and registration of the CIO to complete the incorporation 
process and dissolution of the existing Chislehurst Society.
 
We have put together some frequently asked questions below which we hope 
will answer any outstanding questions you may have.
 
Why has the Chislehurst Society decided to incorporate?
The main motivation for the Society to incorporate has been its new status 
as a property owner. Now the works to the Old Chapel have been completed, 
the Society will be preparing to rent out the space to generate revenues for 
the Society, as such it will regularly be contracting with third parties. By 
incorporating the Society will have a separate legal personality and so it can 
enter into contracts and hold property in its own right rather than in the names 
of Trustees. It also means that Trustees and Members will have strictly limited 
liability with the Society being primarily responsible as with any incorporated 
body.

Why has the Chislehurst Society decided to incorporate into a CIO?
The executive committee has carried out extensive research into the types of 
vehicles the Society could use to incorporate into. The CIO model is best suited 
to our type of organisation and offers the most advantages to the Society both 



administratively and practically speaking. The Society, if constituted as a CIO, 
(by comparison to a company) will not have to be monitored by the Charity 
Commission and Companies House simultaneously; the Society will only have 
to provide one copy of their accounts, reports etc. to the Charity Commission; 
trustees and members will have limited liability; the register of members will 
not have to be open to the public (unlike that of a company); members and 
trustees both have a duty to further the purposes of the CIO (rather than just 
trustees); the Society will have a separate legal personality so it can enter into 
contracts and hold land in its own right; 

What is a CIO?
A CIO is a new legal form designed specifically for charities. The structure 
aims to provide charities with some of the benefits of being a company, without 
the additional reporting and legal requirements, to which incorporated 
charities may be subject. A CIO is an incorporated form of a charity, and not a 
company and is only created once it is registered by the Charity Commission, 
but does not need to register separately with Companies House. A CIO is 
only required to provide a single annual report and annual return to the 
Charity Commission. A CIO can register and file information free of charge. 
A CIO can enter into contracts in its own right and its trustees will normally 
have limited or no liability for the debts of the CIO. The CIO was created in 
response to requests from charities for a new structure which could provide 
some of the benefits of being a company, but without some of the burdens.

Have any other similar organisations incorporated?
In 2014-15, 2,248 charities were registered as CIOs.

Why do we need a new constitution?
The CIO must include certain provisions from one of the two model 
constitutions produced by the Charity Commission (we have chosen the 
‘Association Model’ because the Society has a large number of supportive 
members and an active executive committee). The new constitution has been 
amended so that it reflects as close as possible, the current constitution and 
has been drafted in the spirit of the current constitution. The new constitution 
is much more prescriptive and clear on members’ rights and the powers of 
trustees. Before the new constitution is adopted it will need to be approved by 
the Charity Commission who will verify that it is not materially different from 
the current constitution. Should any of our members wish to review the draft 
constitution it is available to view on our website here: http://www.chislehurst-
society.org.uk/Pages/Incorporation.html. We can also arrange for individual 
members to view the draft constitution at our offices by prior arrangement. 
Please call 020 8467 0900 if you would like to view it. 



How will incorporation affect my membership?
Incorporation will not affect the benefits you obtain from membership or the 
way the Society operates. Incorporation will clarify members’ rights, afford 
the Society the ability to enter into contracts with third parties in its own 
right and protect members from third party actions against the Society.   The 
significant change to membership practically speaking (which has already 
been implemented) is that member households will only be able to have two 
voting members (members with the ability to vote at general meetings). These 
two members will be registered as members. Other members in the household 
will still receive all the usual benefits of membership, but will not be able to be 
counted in any vote. The reason for this change is primarily administrative and 
the need to identify members individually for the purposes of data protection 
and reporting. This change coincides with incorporation but would have taken 
place irrespective of incorporation. 
 
Why is the membership year changing?
The new constitution requires members to pay their subscriptions in order to 
vote at meetings. By moving the subscription year to run from 1st May (after 
the usual AGM) it will enable us to collect as many subscriptions as possible 
before the next AGM, meaning that as many members as possible have a right 
to vote. 

When will the membership year change?
The membership year will change this year (2016). Members who pay this 
year’s membership subscription will be paying for the period from 1st January 
2016 to 30th April 2017. The subscription amount will remain the same (£5 per 
household for the period 1st Janaruy 2016 to 30th April 2017). Membership 
subscriptions will next be due on 1st May 2017 for the period 1st May 2017 to 
30th April 2018. 

How will the incorporation work, practically speaking?
As part of the incorporation process we have instructed Stone King LLP, a firm 
of specialist charity lawyers to advise us through the process. They have drafted 
the new constitution which is based on the contents of our current constitution 
but also compliant with the model constitution required for incorporation.  
Stone King LLP will register the CIO with the Charities Commission.  Once 
the CIO is registered, the Executive Committee will arrange the necessary 
meetings to pass appropriate resolutions to dissolve the existing organisation 
and to transfer the assets and liabilities of the Society to the CIO. It is intended 
that all members of the Society will be registered as members of the CIO.
 



When will incorporation take place?
The draft constitution will be sent to the Charity Commission to register 
the CIO as a new charity. At the next AGM on the 26th April 2016 we will 
formally ask our members to resolve that the Chislehurst Society be dissolved 
and the assets transferred to a CIO. Assuming this resolution is passed, then 
once the CIO has been registered with the Charity Commission the Executive 
Committee will arrange the necessary special general meeting to pass the 
appropriate resolution to finally dissolve the existing organisation and to 
transfer the assets and liabilities of the Society to the CIO. The records of 
existing Members will also be transferred of course.

What do you mean by “members have a duty to further the purposes of the 
CIO” and how is this different from how members operate currently?
Realistically this change is only really relevant for general meetings where 
members are asked to vote on Society matters. Members who vote at a general 
meeting will have to vote according to what they believe is best for the Society, 
not what is best for their own interest. Currently any member can vote any way 
they choose without this additional burden of voting for what is best for the 
Society. We hope that all our members’ interests are generally aligned with our 
objects and so this shouldn’t cause any type of issue, but we do need to bring it 
to your attention!

What happens to any bequests made to the Chislehurst Society before the 
incorporation?
Once the incorporation has taken place, an entry will be made on the Register 
of Mergers held by the Charity Commission.  If an individual has left a bequest 
to the Society in their Will, which was made prior to incorporation, then in 
most cases on their death that bequest will automatically be treated as being 
intended to be a gift to the CIO.  The only circumstances in which this would 
not happen is where the gift is expressed to be payable to the Society “if it still 
exists at the date of my death”, in which case the gift would lapse.

I still have some questions what should I do?
Please email us at email@chislehurst-society.org.uk and we will respond to 
your queries as soon as possible, or arrange for someone to call you back to 
talk through any questions you may have.


