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11 March 2021 

 

 

Dear Members, 

 

In our last letter to everyone we said that we would send a further letter to clarify the legal 
structure and governance of the Society. This letter summarises the legal duties, rights and 
obligations of the ‘Society’ as a registered Charity limited by guarantee, the 
Trustees/Directors, and the Members.  
 
As detailed in our previous letters, the Society is undergoing unprecedented challenges and 
it is becoming apparent that we will need to review some of the provisions in the Society’s 
governing documents.  For historical reasons these have been focused on ‘show’ related 
activities, which are currently on hold.  To reflect our changed circumstances and the needs 
of our district these need to be more relevant to all the charitable activities of the Society.  
As agriculture and land management priorities change, consideration should be given to 
broadening the beneficiaries of our charitable activities (including our education provision). 
 
As many of you will remember, the Society went through a significant restructuring of its 
corporate status in 1991 when a limited liability company and new charity were formed. The 
assets and liabilities of the ‘old ‘ Society (a registered charity) were transferred to this entity.  
The main reason for this change was for the Society to operate as a corporate body which 
provided limited liability for its Members, including the Trustees who are also the Directors 
of the Company. 
 
When the Charity was incorporated in its current form, two governing documents were put 
in place.  Since then, there have been minor amendments to these key documents, the most 
recent versions of which are attached to this letter. 
 
Both of these documents refer to the charitable objectives of the Society.  These are: 
 
Charitable objects 
1. To promote advance and improve for the public benefit agriculture, horticulture, forestry 

and rural crafts and skills in all their branches and forms and to encourage interest, skill 
and industry in agriculture, horticulture, forestry, rural crafts and skills and all trades, 
crafts, businesses, and professions connected therewith; 
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2. To promote advance and improve the education of the public in matters connected with 
agriculture, horticulture, forestry and rural crafts and skills; 

 
3. To educate the public in the need to preserve the countryside and the wild life thereof for 

the public benefit including by the holding of shows for the exhibition of livestock, farm 
produce, horticultural produce, machinery, implements, animal feed stuffs, fertilisers, 
seeds and other things appertaining to agriculture, for the encouragement of interest, skill 
and industry in agriculture, horticulture, forestry, rural crafts and skills and all trades, 
crafts, businesses and professions connected therewith and for the demonstration of 
techniques, crafts, skills, advances and educational materials and techniques connected 
with agriculture and the preservation of the countryside and in connection with such 
shows to judge and award prizes. 

 
Memorandum of Association 
This sets out the information needed to form the Charitable Company and details the 
activities in which it can partake.  The Charity Commission also needed to approve this 
document as it includes the charitable objectives.  
 
Articles of Association 
This sets out the rules by which a Charitable company must be run and administered. They 
regulate a variety of matters including: 

• appointment of trustees/directors,  

• procedures relating to board meetings, and  

• members right and decisions.  
The document also sets out the rules for the operation of ‘Show’s Council’. 
 
As a charitable company, the Society must also adhere to charity and company law and 
follow Charity Commission guidance.  The Board of Trustees (who are also Directors under 
company law) are responsible for ensuring that these rules are followed.  
 
Under the governing documents and applicable law guidance the main rights, roles and 
duties of the Trustees/Directors and Members are as follows; 
 
Trustees/Directors 

• The Trustees have independent control over, and legal responsibility for, the 
Charity’s management and administration. 

• The Trustees must comply with the Charity's governing documents and the law. 

• The Trustees must at all times act in the best interests of the Charity. 

• The Trustees must ensure that the Charity is meeting its charitable objectives, as set 
out in the governing documents and in compliance with the law. 

• The Trustees must manage the Charity's resources sensibly for both the short and 
long term (including the acquisition and disposal of charitable assets). 

• In the event the Charity were to be ‘wound up’ in debt the liability of the Trsutees 
for debts would not exceed £1. 

• If, after winding up the Charity, there are remaining assets these would be 
distributed to another Charity with similar charitable objectives.   

• The remaining assets are not the property of the Trustees. 
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The Memorandum of Association gives more detail of the kind of decisions that are relevant 
for the Society. 
 
Members 

• Members have the right to appoint Directors/Trustees under the rules of the 
Memorandum of Association. 

• Members may attend an Annual General Meeting, or Extraordinary General Meeting 
and may vote on (a) the appointment of new Trustees / Directors, and (b) on any 
changes to the governing documents 

• Members may call an extraordinary general meeting.  

• Members have a duty to act in the best in interests of the Charity in the same way as 
the Trustees.  This means the furtherance of its charitable objectives. Please note 
that there has recently been a Supreme Court ruling that "charity members have an 
obligation to use their rights and exercise their vote in the best interests of the 
charity of which they are members.” 

• If, after winding up the Charity, there are remaining assets these would be 
distributed to another Charity with similar charitable objectives.   

• The remaining assets are not the property of the Members. 
 
In summary, Members and the Trustees have a collective responsibility towards the Society 
and in meeting its charitable objectives.  We have to consider what is the best way of 
achieving this in the future. The Board of Management will be completing a review of our 
governing documents to ensure that they are 'fit for purpose'. We will of course do this in 
consultation with the membership.  
 
As noted in our previous letters, if you have any questions or comments please contact us 
feedback@newburyshowground.co.uk.  
 
Kind Regards 
 
Nellie Redmond 
 
Trustee, for and on behalf of the Trustees of the Newbury & District Agricultural Society 
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