Dulwich
Society

THE DULWICH SOCIETY

DRAFT MINUTES of the SPECIAL GENERAL MEETING of the Society held on 20 May
2024 at Alleyn’s Michael Croft Theatre, Townley Road, London, SE22 8SU

Present: Approximately 330 members of the Society.

Introduction by the President

Kenneth Wolfe welcomed members to the meeting and referred to the Society’s eminent
history and valiant heritage. He hoped that a constructive and valuable debate would ensue.

The President handed over the chairmanship of the meeting to the Chairman, James
Thompson.

JT said the number of members attending was amazing, with many attending for the first
time, and was a testament to the importance of the Society in the life of the community. He
thanked Alleyn’s School for allowing us to use their theatre free of charge.

JT emphasised the need to treat other members with respect in line with the meeting
procedures posted on the website. He introduced each of the Trustees and said they had no
declarations of interest in relation to the meeting. He then said there would be 4 ballots in
the SGM and explained the voting procedure which would be used. There would be only one
vote per household. JT introduced Nicholas Merriman KC, the nominated Independent
Scrutineer for the ballots. There were no objections from the meeting, so Nicholas Merriman
was duly appointed. Imogen Sadler was appointed as observer of the ballot counts on behalf
of the SGM petitioners.

Background to Proposed Rule Changes

JT said that at the last SGM meeting in 2022, a majority of members were in favour of
adopting the then draft revisions to the Rules, but there was not the super majority (two-
thirds of those voting) needed to adopt them. Most agreed the current Rules, having been
drafted 60 years ago, are not fit for purpose, so the Society started afresh with a new set of
Rules, modelled on a Charity Commission model constitution. They were published on the
website and there was a six month long consultation, well-publicised throughout the period.
There were 3 written submissions, and the Chair and Vice Chair were able to meet with 2 of
the consultees and held a well publicised drop-in session and chased up submissions from
members who had expressed an interest in commenting but hadn't done so. The
consultation closed 7 months ago, on 23 October 2023.

With members’ comments in, two Trustee meetings were held to go through them. Trustees
carefully considered the comments and made changes. There was a strong view around the
Trustee table not to deviate from the Charity Commission model without a compelling
reason to do so and accordingly some recommended changes were not accepted. The final
draft of the new Rules was published in February when the AGM was called.



Call for an SGM

In early March, 34 petitioners made a call for an SGM to discuss the four motions. The
Trustees are grateful for the flexibility the petitioners have shown which allowed the SGM
and AGM to be held together. JT said that the way in which SGM motions 2, 3 and 4 have
been drafted is that, if passed, they will prevent the draft Rules being presented or voted on
at the AGM and we will be stuck with the current Rules that everyone agreed were
inadequate.

JT said it was a matter of regret that the petitioners declined the Trustees’ offer to meet to
discuss their concerns, and that if their motions are passed this will put us back to square
one on the necessary task of amending the current inadequate Rules.

Recent Correspondence

There was an additional submission on Thursday 9 May from one of the SGM petitioners
querying whether the Charity Commission template used by the Trustees to draft the new
Rules was appropriate for the Society. This was followed by an email from the petitioners
last week requesting that the AGM Motion to adopt the new Rules be withdrawn. These
submissions were made too late to effect any changes in the AGM Motion which had
already been issued. The Trustees have reviewed all the matters in the submissions, and
after careful consideration, have concluded that there is no matter raised that would change
the recommendation issued by the Trustees to vote against SGM motions 2, 3 and 4 and in
favour of the AGM motion to adopt the proposed new Rules.

The Trustees were surprised that the petitioners have taken this step as during the
consultation, one of the petitioners had stated his general view that the closer one sticks to
the Charity Commission template the better, and this is what the Trustees have done.

JT clarified that there are only two potential outcomes from the meeting. The proposed new
Rules as drafted and consulted and amended could be either adopted at the AGM or not
adopted. There is no other outcome than this binary choice. The petitioners have not
presented draft amended Rules, and it was unfortunately not permissible under the current
Rules for the proposed new Rules to be amended this evening. That is why we took so long
and so much care over the consultation process.

The decisions will be taken in two steps. First, there will be a debate and vote on the SGM
proposals. Secondly, depending on the results of the vote at this SGM, we will either hold or
not hold a debate and democratic vote to adopt the new Rules at the AGM. If adopted, the
proposed new Rules will become the Society's Rules. If not, the current inadequate Rules will
continue in place. The petitioners wording of the SGM motions 2, 3 and 4 allows no other
possible outcomes other than these two.

The Rules were published a year ago, the consultation is over. We listened and made
appropriate changes. Notice of the AGM had been given and the vote was to be this evening.

The SGM Motions

JT said that the current Rules are no longer fit for purpose and don't comply with good
governance for charitable trusts. The Society has worked long and hard to develop the
proposed new Rules, listening and amending the draft as a result of the consultation. The
Trustees believe it is in the best interests of the Society to adopt the new Rules and that the



new Rules are essential for the Society to thrive. If the members decide for whatever reason
not to adopt the new Rules, the Chair said he would do the honourable thing and would not
seek re-appointment as chair when his term ends naturally later this evening, but would
continue to volunteer in other capacities for the benefit of the community.

He said that if the new Rules are adopted and if the members see fit to appoint him, he
would serve the Society willingly and diligently, including maintaining the Society's long-
standing policy of neutrality on the traffic measures on Calton Avenue.

He said the other Trustees and prospective Trustees and the President all shared his views
and have all indicated to him that if the proposed new Rules are not adopted, they too would
withdraw their nominations as Trustees. The SGM Motions and the AGM Motion to adopt
the new Rules are therefore confidence motions for the Chair and the Trustees. Without the
Trustees, the charity cannot function, so the Society’s activities would stop, except for any
necessary returns to the Charity Commission.

The Chair hoped this would not come to pass and that the proposed new Rules will be
adopted later this evening, enabling the volunteers to continue their work for the benefit of
members and of the wider community. With the new Rules, the Society has a strong and
vibrant future.

Conclusion

JT said that, if passed, any of motions 2, 3 and 4 would prevent the members from debating
and voting on the proposed new Rules. The Society is transparent and democratic and feels
the issues should be debated and the conclusion decided by the members. The current
Rules are no longer fit for purpose.

There are only two outcomes from this evening’s deliberations:

e The members reject the SGM motions and adopt the proposed new Rules or
e The Society would with great regret be forced to declare a significant incident to the
Charity Commission and curtail its activities indefinitely.

Finally, once the proposed new Rules are passed, if that is the case, there is no reason why
they should not be tweaked in the future if that is appropriate.

JT announced the start of the debate. He said proposers of each motion would have 3
minutes in total and the Trustees 3 minutes to reply. After the reply for motion 4 there will be
a period of Q&A, following which JT would sum up and there would be a vote.

The Chair read Motion 1:

Where the Dulwich Society is expressing views to stakeholders or others on issues where
there are clear differences of opinion among Dulwich residents, it must make clear to such
Stakeholders and the wider community that it does not represent local residents
associations, residents or businesses.

Proposer for Motion 1 lan Rankine:

IR introduced himself as a 3" generation resident of Dulwich, who has lived here for 58
years. He is a Trustee of an educational charity, a housing association and a community



enterprise charity and is Secretary of the Court Lane & Court Lane Gardens Residents’
Association. He expressed his appreciation of the Society’s Journal and eNews and admires
much of the Society’s work.

However, he was concerned that the proposed changes to the constitution represented a
reduction in openness, transparency and accountability and considered that members
should be able to vote on these issues. The Dulwich Society is regarded as the voice of
Dulwich, and as portraying the views of its members, yet he had never been asked for his
thoughts on important local issues. It is important that when the Dulwich Society expresses
a view, that it makes clear to the wider community that it does not represent local residents
or businesses.

Trustee Respondent to Motion 1: Peter Roseveare:

PR said that the implications of this motion are that in our communications we, the
executive, take up positions that do not represent those held in the community and in so
doing lack democratic transparency. We absolutely refute this and will ask you to do the
same.

In our role as a charity we are a non-political organisation dedicated to maintain and foster
the amenities of Dulwich. When a dispute arises within the community, we as a body step
aside from the debate and do not offer an opinion to anyone or any individual or association
that might be a stake holder or participant in the issues raised. As in all issues however
whether controversial or not we remain an important source of information.

PR said that he had spent most of his working life as a GP in Dulwich and has been aware
that amenity-based institutions, whether national or local, serving their communities should
remain outside political debate. The Trustees are members of a group of volunteers drawn
from different disciplines in the local community and we chair sub-committees that reflect
our different skills. Any possible conflicts of interest are declared and minuted at our
meetings. He also added a personal statement that it was his experience during his two
years on the Executive Committee that the Chair, Vice-Chair and Secretary work tirelessly
and selflessly in the service of all members to the benefit of this fine part of London in which
we are so privileged to live. He called on members to reject Motion 1.

The Chair read Motion 2:
Any revised Constitution put to members at the forthcoming AGM should include a provision
giving members the right to seek direct election at AGM to any of the Dulwich Society’s

delegated committees.

Proposer for Motion 2 Clive Rates:

CR thanked the Committee for a well-organised meeting and said he was a member of the
Dulwich Village Residents’ Association who cares deeply about the area. He recommended
that members should be able to be directly elected to any of the Dulwich Society sub-
committees at an AGM. He called for the proposed new constitution to be withdrawn, as it is
more appropriate for a Charitable Incorporated Organisation than an unincorporated charity
like the Dulwich Society. He said that a vote for SGM Motion 2 was a vote for democracy,
transparency and accountability, which would give members the right to put themselves
forward for election to a sub-committee at the AGM and be decided upon by members. He
noted that the current system requires applicants to be invited to a meeting with the relevant



sub-committee following which they may or may not be invited to become a member. This
method was less likely to encourage a diversity of views and healthy debate in the
committees. He concluded by calling on the meeting to vote for Motion 2 to give members
the right to vote for sub-committee members. Whilst this would delay the adoption of a new
constitution, he said that the current Rules are adequate and can wait a little longer to be
amended.

Trustee Respondent to Motion 2 lan Mclnnes:

IMcl said that any member can currently volunteer to join any sub-committee and this would
not change if the new Rules are adopted. However, the Chair and members of sub-
committees need to ensure that the potential new member can bring enthusiasm and
expertise in the relevant area and will get on with other members. Applicants are invited to
meet the members of the sub-committee who will then make a recommendation to the
Executive Committee who have a veto. The process is codified and published on the
website.

Motion 2 would enable members to be parachuted into a sub-committee against the will of
the sub-committee and/or Trustees. This would undermine the legal duty and liability of the
Trustees regarding the internal operation of the charity and could render the sub-committees
dysfunctional. Trustees are accountable to the members, who in turn give the Trustees the
power to manage the charity on their behalf.

Sub-committee members should have a veto on the appointment of members as the subject
matter experts are the right people to judge the expertise of applicants. Sub-committee
members are all volunteers who give their time freely and should not be forced to work in a
way which could be counter-productive.

Sub-committees are charged with fulfilling the terms of reference set by the Trustees who
are responsible for operational management. Any member who wishes to comment on the
operational activities or terms of reference of a sub-committee should take it up with the
Executive Committee and not undermine the Society by preventing the adoption of the
proposed new Rules.

The Chair read Motion 3:

Any revised Constitution put to members at the forthcoming AGM should contain the same
rights for members to call a Special General Meeting as are set out in para 13.7 of the
current Constitution, including in particular a provision setting thirty members as the
maximum number required to call such a meeting.

Proposer for Motion 3 Barbara Richardson:

Barbara Richardson said she has been a resident of Dulwich for 50 years and from 2008-
2011 was on the Executive Committee of the Dulwich Society. She has also been Chair of
the Friends of Dulwich Picture Gallery, Vice Chair of St Christopher's Hospice and Co-Chair
of Dovercourt Road Residents’ Association.

The ability to call a Special General Meeting is essential for good governance as the
Trustees have stated. Under the proposed constitution, 10% of the membership would
amount to at least 120 members who would have no access to the membership list. Those
calling an SGM on 4 April had been able to do so because of the smaller number of



members required (30). She said the suggestion that a low threshold for calling SGMs might
lead to frivolous or vexatious requests indicated a lack of trust in the membership. Yet in the
Society’s history, there had been 2 SGMs, and only one called by members, in 2021, which
related to a request to publish all minutes and a survey of the membership on its views on
the Society’s Travel and Environment Policy. Both had been discussed constructively. The
request for publication of minutes was adopted and the request for a survey was defeated
76-67. Neither this SGM nor the one called by Trustees could be described as vexatious, and
nor can tonight's SGM. She called on members to vote for Motion 3 to ensure that good
governance is at the heart of the Society’s Rules.

Trustee Respondent to Motion 3 Patricia Bramble:

PB said that the current constitution, most of it drafted when the Society was founded in
1964, contains some wording which is far from perfect. For example, Clause 13.1 provides
for an SGM to be called by either one fifth (20%) of members or 30 members whichever is
less. This may have been appropriate when the membership was far smaller, but not now
that we have close to 1,300 members and membership has risen dramatically since the AGM
was announced.

PB said the Charity Commission'’s various forms of model constitution all contain clauses
dealing with how members can call a Special General Meeting. Clause 10.5 of the Model for
an Unincorporated Association constitution specifies 10 members or 10% of the charity’s
members whichever is the greater. This would be 130 members in the case of the Society.

She went on to say that calling an SGM on a particular topic is considered a last resort by the
Charity Commission, to take place only after negotiation with members. Consultation on the
proposed new draft Rules was extensive and took place over a period of months. Meetings
were held with those who raised points on the draft. But it was only after the Notice of the
AGM had gone out that the petitioners requested an SGM to deal with matters of
governance. They declined an offer to meet and asked for the Society’s objections to the
SGM Motions to be put in writing.

PB also noted that SGM Motion 3 called for retention of the same rights as at present for a
minimum of 30 members to call a SGM and went on to call for a provision setting 30
members as the maximum required to call a SGM. This would enable a single member to
call a SGM, but prevent 31 members from doing so. PB called on members to vote against
Motion 3.

The Chair read out Motion 4:

Any revised Constitution put to members at the forthcoming AGM should include a
requirement that the minutes of all committee meetings are published in a timely manner,
with only such redactions as are needed to make sure the publication of the minutes does

not breach the Society’s policy on data protection.

The proposer of Motion 4 Alex Hamilton:

Alex Hamilton said he had lived in Dulwich for 50 years and called on members to support
the full, open and timely publishing of minutes. He said this deliberation is important as
members of the Travel and Environment Committee have maintained links with Lambeth
and Southwark on traffic issues, which it is important for members to be aware of. He said
the proposed new Rules mean that the Trustees have discretion not to publish minutes. He



urged members to retain the principle established at the 2021 SGM to publish all minutes as
this is an essential feature of good governance.

Summary from those proposing SGM Motions Charles Cary-Elwes:

CC-E said he had lived in Dulwich for over 40 years and his wife is Secretary of the Gardens
sub-committee. He said Motion 1 would require the Society to be open about who is
represented and who is not, Motion 2 would enable members to put themselves forward for
membership of sub-committees at AGMs, Motion 3 would allow Trustees to be held to
account by the membership, and Motion 4 would ensure the timely publication of minutes.
The Motions are intended to protect the Dulwich Society and its volunteers, to strengthen
not weaken them and to promote transparency, democracy and accountability. He called on
all present to vote for all 4 SGM Motions.

Trustee Respondent to Motion 4 Sue Badman, Vice Chair:

SB said she had been a Dulwich resident for 40 years. She said that once approved by the
charity Trustees, minutes of general meetings must be made available to any member of the
Society on request. Approved minutes of meetings of the charity Trustees and, unless the
Chair or Vice Chair of the Society considers that publication is not appropriate (for example
if publication were to breach the Society's policy on data protection), approved minutes of
meetings of each committee must be made available to any member of the Society on
request. She made the following points:

1. Our proposed new Rules satisfy all the requirements of the text of SGM motion 4 to
publish the minutes of sub-committee meetings — see Rule 20.

2. The only difference is that the proposed new Rules give discretion to the Trustees
(who have a legal obligation to manage the charity) to not publish.

3. The health, safety and welfare of our volunteers is paramount for the Trustees.
However, there have been instances of harassment of our volunteers where such
targeting was directly based on entries in published minutes.

4. We have in the past only ever withheld publication (and such withholding has only
ever been temporary) where minutes contained data that was feared would
propagate further harassment.

5. Itis sad but true that as responsible Trustees, we would, even if the Rules did not
give us such discretion, not publish sub-committee minutes that we fear would put
any of our volunteers at risk of harm.

6. The Trustees need that discretion. If you don't trust the Trustees to exercise that
discretion responsibly, then you should choose other Trustees.

SB said that for the record, since the SGM in June 2021, we have published 45 sets of sub-
committee minutes with another two in the pipeline for publication. All our AGM minutes are
available from 2010 and our Executive Committee minutes since 2018. Sub-committee
Chairs maintain declarations of interest of their committee members and publish any
germane to proceedings. Full declarations of interest are available in every set of Executive
minutes.



Questions and Answers/Discussion on the SGM Motions

Question: What impact has the preparation for the SGM had on the Trustees and the
charitable work of the Society?

Response from Chair: The ability to call SGMs is an important part of the governance
structure at the level set in the Charity Commission model. The SGM has made the past 3
months exceptionally busy for Trustees and little charitable work has been completed. At
times this has been more than he felt he could reasonably ask of his fellow Trustees and
their families.

Question: Different types of Rules apply to different types of charitable organisations. The
current Rules are suitable for an unincorporated charity, but the proposed new Rules are
designed for a Charitable Incorporated Organisation (CIO). The Executive Committee
minutes have referred to changing the legal entity to a CIO, but members have not been
consulted on this. Should this not happen before the Rules are changed?

Response from Chair: There have been discussions in the Executive Committee about
whether to become a CIO, but there are no current plans. When drafting the new Rules, we
chose the model which was most appropriate for a charity of the size (c1,300 members) and
level of sophistication of the Dulwich Society.

Question: A member who has been a conservative councillor and Mayor of Lambeth, and
who has worked for many years on community engagement, emphasised the huge
responsibility Trustees take on and the time and toll this takes on their families. She hoped
that members would vote against the SGM Motions as the ramifications if the Dulwich
Society ceases to exist are enormous.

Question: The Trustees have said they will all stand down if the new Rules are not adopted.
How will this play out in an election year?

Response from Chair: SGM Motion 1 is not a confidence issue but Motions 2, 3 and 4 are
and if adopted the committee will cease to be Trustees at the end of the meeting and the
Society will cease to have embodiment. Assets will be put in the hands of the Charity
Commission and the Society will cease to operate.

Question: Are the Trustees aware of any major failures in governance in this or previous
years?

Response from Vice Chair: There have been no major governance failures. The Society has a
Complaints Policy and Procedure and in 50 years there has only been one formal complaint
and this was amicably resolved.

Response from Clive Rates: The SGM Motions do not relate to historical issues but to the
need for a sound governance framework. The petitioners had attempted to call an SGM by
the end of April, in which case these issues could have been resolved earlier. It is an
example of poor governance that the SGM and the AGM are being held on the same day.

Response from Chair: the request for an SGM was received in early March. Trustees asked
for flexibility in the timescale for calling the SGM and this was granted by the petitioners.
The SGM and AGM were called on the same date so that the SGM Motions and the proposed
new Rules could be discussed at the same time.



Question: One of the petitioners said they had had to wait a long time for the SGM meeting.
With regards to the Chair’s offer of an informal meeting, this was given with two days notice
and was scheduled for the same night as the Dulwich Arts Society AGM, which many
petitioners attend. She also objected to the statement on the Ballot papers saying that that
the Trustees recommend voting against the SGM Motions.

Response from Chair: It is true that the notice given for the informal meeting was very short,
but this was because of the understanding at that time about the urgency of organising the
SGM. It was not necessary for all the petitioners to have attended the informal meeting. He
regretted that no-one attended.

Concluding speech

The Chair thanked everyone for their contributions and read out each of the 4 SGM Motions
in full followed by the effect of voting in favour or against it.

Motion 1 (the Society to make clear who it represents): In the opinion of Trustees, voting for
or against this Motion would not require any change to the Society’s activities.

Motion 2, (election to sub-committees at AGM), Motion 3 (minimum of 30 members to call
an SGM), Motion 4 (publication of all Minutes): If any of Motions 2, 3 or 4 are passed, the
Motion to adopt the new Rules at item 6 of the AGM will have to be withdrawn, so members
will not have the opportunity to vote in favour of or against the proposed new Rules. The
current Rules will continue in place.

As the Trustees have designated Motions 2, 3 and 4 as confidence motions, if any of them
are passed, the existing and prospective Trustees will withdraw their nominations. This is
considered a “significant incident” by the Charity Commission. The submission of a report to
the Charity Commission would be required and the activities of the Society would be
curtailed.

If Motions 2, 3 and 4 are rejected, members will have the opportunity to vote for or against
the proposed new Rules at the AGM. Both the current Rules and, if adopted, the new Rules,
can be amended at a future date.

The Chair explained the voting procedure, which would be by secret ballot due to the large
number of attendees and the need for accuracy. There is one ballot paper per household for
each SGM Motion each of a different colour. Once completed the ballot papers will be
collected, counted and checked by a team of tellers. The work of the tellers will be overseen
by the Independent Scrutineer.

An observer for the petitioners has been granted access to the count.



Results

Following a short break the result of the votes was confirmed by the Lead Teller and the
Independent Scrutineer as follows:

Motion Number Voting | Number Voting % Voting Result
For Against For/Against For/Against
1 111 181 38/62 AGAINST
2 95 201 32/68 AGAINST
3 93 205 31/69 AGAINST
4 101 203 33/67 AGAINST

The Chair declared that SGM Motions 1, 2, 3 and 4 were not approved.

The meeting ended at 21.05pm

Heather Stubbs, Secretary, Dulwich Society

31 July 2024
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