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INVERESK VILLAGE SOCIETY 

Minutes of AGM 
Held by Zoom 7 pm, 27th 

January 2021 
 

 

Due to the particular importance of this meeting, the minutes of the Inveresk Village Society (IVS) 

AGM are presented in greater detail than usual. 

 

All residents of Inveresk received notice of the date of the meeting via the December 2020 

Newsletter which included details of the proposal to convert to a SCIO. Non-members were invited 

to join the IVS. However, given the focus of the AGM and that there was to be no Talk, a decision 

was taken to make this AGM for members only. 

 

The Committee prepared a detailed pack of information which was sent to all members one week 

prior to the AGM. In the run-up to the meeting, the Committee conducted face-to-face (suitably 

distanced) meetings, phone calls and/or email communication with each member to ensure that 

they had received the pack and understood what was within it, and addressed any questions. 

 

45 members had registered to join the Zoom meeting, and 42 members submitted proxy votes and 

apologies via the Treasurer. The meeting was recorded on Zoom, and Julia Jeffree (JJ) (Secretary) 

took written minutes. Camelia Symes (CS) was host of the meeting. During the meeting, JJ and CS 

scanned the ‘chat’ for questions and comments, and the audience to see if anyone had raised their 

hand to speak. When necessary, they drew this to the attention of the speaker, and people wishing 

to speak were asked to unmute their microphones. 

 

John Manning (JM), the Chair of IVS, opened the meeting with a series of slides showing the agenda 

and how to use Zoom. At the time that the agenda slide was shown, 38 members were present. 
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JM then started the main business of the meeting and reminded those present of the documents 

(Agenda, Minutes of previous AGM, Chair’s Report, Treasurer’s Report, Accounts for y/e 31 Oct 

2020, Membership Secretary’s Report, Covering Letter re SCIO, FAQ sheet, Proxy Form, current 

Constitution and draft SCIO Constitution) which had been circulated in advance to all members, by 

email or as a printed copy. Those present were reminded of events during the past year and that the 

IVS accounts are in a healthy condition. He highlighted the behind-the-scenes work to prepare for 

converting to a SCIO. Members were informed that ‘chat’ was open. 
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Questions were invited, there were none.  

 

The Minutes of the last AGM (Jan 2020) were formally approved (prop. Kathryn Shanks, sec. Linda 

Kirkwood).  

The Accounts for 2019-2020 were formally approved (prop. Camelia Symes, sec; Isobel Orr). 

 

Note: at this point there were 39 or 40 participants in the meeting. One attendee was having trouble 

with their broadband connection so left and rejoined the meeting a few times. 

 

Linda Cessford (LC) (Treasurer and Membership Secretary) then led the second part of the meeting. 

She thanked everyone who has read the info pack and who responded to her with comments, 

questions and suggestions in advance of this meeting. 
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She drew attention to the timeline, and that the IVS Committee have been considering converting to 

a SCIO since February 2017, and that members of the IVS were alerted to this at the Feb 2018 AGM. 

In 2019-20, work on this was stepped up, involving consultations with OSCR (the governing body for 

charities), several lawyers and EVOC (which advises the voluntary sector in Edinburgh), and it was 

then mentioned in the December 2020 newsletter. 

 

 
 

LC explained the process of conversion. The existing constitution of the IVS as an Unincorporated 

Organisation requires some changes before an equivalent SCIO could be set up. This is because the 

existing Constitution lacks any detail on handling change and the existing constitution stipulates that 
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if the Society were wound up, the assets would be transferred to the National Trust for Scotland. 

OSCR have advised that because there is no procedure for change, any voting to change the existing 

Constitution must be unanimously in favour. 

 

The Committee had therefore considered two options as outlined in the slide above and taking 

advice from both OSCR and lawyers decided to follow a single step approach. 

 

JM reminded members that the current constitution dates from 2005 when the society changed its 

name, but it doesn’t have the modern mechanics of keeping an organisation together – for instance 

there is no mechanism in it to allow us to change or to protect ourselves. 

 

 
 

A question was asked ‘Does unanimous voting relate to the whole membership, or the members 

present at a meeting?’ 

LC replied ‘the current constitution gives no guidance on how to handle change or what the majority 

voting would be for change. OSCR have said because of the lack of any guidance in the Constitution 

on this that ‘unanimous means the whole membership, not just those attending the AGM’.  

JM commented that this is a high bar for any society and although we neither have full attendance at 

this meeting, nor have we received proxy votes from all other members, what we do have is a really 

good representation of our membership present today. So we may have to do some negotiation with 

OSCR after this event. OSCR have also advised that we have to demonstrate our ‘best endeavours’ to 

achieve a unanimous vote’. 

 

A second question was asked ‘How much is the legal advice? It all seems too complicated’ 

LC replied ‘We engaged Morton Fraser (lawyers) for one day’s work @ £500 (+VAT). They have 

actually done considerably more than this, but the bulk of the work (preparing documents and 

dealing with OSCR) has been done by Committee members.’  

 

The questioner commented that ‘it will be impossible to get 100% vote, normally only members 

present at a meeting would be able to vote’  

LC replied that we have been advised that we must demonstrate ‘best endeavours’ and that the 

process with OSCR is based on the existing Constitution which lacks detail on voting processes.  

 

Between this and the next q and a, the same questioner commented that they ‘would not vote 

against but that they would abstain.’ This was not read out to the speaker until the next q and a. 

 

LC moved on to explain the main reasons why the IVS should convert to a SCIO, see below. 
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LC emphasised the issue that currently liability falls on the officers of the IVS and its members, and 

that we are particularly unhappy with this issue. The burden of liability increases as the number and 

popularity of village events increases. Individuals should not have to shoulder this burden. 

 
Conversion to a SCIO is primarily important to limit liability but has other advantages too. 

 

 
The proposed structure and duties are consistent with the existing structure and duties. 
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At this point the chat comment by a member that they would abstain was read out to the speakers. 

JM commented we’ll come onto that later 

 

Another member commented by chat ‘To achieve 100% approval from our membership perhaps 

consider making an annual membership where payment gives the right to vote. In appreciating this 

may cause problems with our many life members. I am sure there could be ways round this to make 

the unanimous requirement from OSCR’.  

 

Other chat comments from individual members were  

‘clear rationale for change - thank you!’, .. 

 

JM said there is a clear rationale for fundamental substantive change. It sounds very complicated 

and expensive but by doing this we will release the risk to every member and particularly the 

committee members of potentially hundreds of thousands of pounds if there was a serious incident 

at one of our events. 

 

A member of the audience raised their hand but then left the meeting. It appeared that they had 

lost broadband connection. They rejoined and posed their question later. 

 

LC explained that the two-tier structure that we are planning isn’t something that we have 

‘invented’, we have adopted a standard OSCR template and adapted it for what we need as a 

society, using as much of our existing constitution as possible. Our existing structure is a two-tier 

structure. The new constitution will give us more protection of both our assets and for the members. 

 

40 participants were present at this time. 

 

LC then went through slides describing the process to convert, and displayed the process in an 

‘IDEAL WORLD’.  
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If things were nice and smooth the process would take 5 – 6 months. However, IVS has 

complications because of the lack of anything in our existing constitution about change. OSCR expect 

us to have tried to obtain unanimous consent first. Furthermore, unless we change clause 22 (about 

transfer of assets) all our assets will go to NTS. 

 

 
 

She explained what has been done to resolve these complications 
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LC stated that it’s not unusual to be a SCIO. We have created all the required documents and 

received comments on this. So far, the process has taken more than 100 hours of committee 

members’ time, one day of paid legal time, plus other time pro bono. We need unanimous approval 

to Resolutions 1, 4, 5 and 6. 

 

 
 

 
 

 

Spoken Q. What would the Committee do if there is not a unanimous vote in favour? 

Ans. Some Committee members have said they will resign. If there are too few people willing to run 

the IVS it will be wound up and assets transferred to the NTS in accordance with the clauses in the 
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current Constitution. Alternatively, if members are moderately in favour, we will approach OSCR in 

order to proceed with a reorganisation scheme approach, which is hard, complicated and expensive 

and will take 12 – 24 months. The more complicated it becomes, the more time, effort and money 

will be expended in achieving the result. If we have a strong case through obtaining a good majority 

of votes, we will take it to OSCR and demonstrate our ‘best endeavours’. If we simply choose to close 

the existing Society and set up a new one, the current assets cannot be transferred and will go to the 

NTS. If we do not change, the committee members will be personally liable for being sued if there 

was an incident at an event. 

Spoken Q. (The speaker who had previously lost connection.), A member spoke to query the 

proportionality of this proposed action given the (small) assets of the IVS and current and future 

activities, which do not seem to be sufficiently high risk to justify the change (if we ran a skate-board 

park it would be different). If we’re holding an event doesn’t public liability insurance cover it 

anyway? The questioner suggested that a simple change to the existing Constitution would exclude 

any of the committee and members to any sort of legal contract and any aspect which could cause 

financial harm. Ans. JM responded that although we carry public liability insurance we are still 

vulnerable to ‘ambulance chasers’ for negligence, duty of care etc, so the problem of liability 

remains. Also, because the current society can’t hold contracts there is a question as to whether that 

liability insurance is actually valid. Also the protection of the insurance is not full and we could still be 

individually liable for negligence, duty of care etc. In any case, as there is no mechanism in the 

current Constitution to allow its change, we cannot add further clauses or adjust existing ones 

without a unanimous vote. 

 

Another member commented by chat ‘seems very sensible to me and well done to Linda for getting 

legal advice for such a good price from a well regarded firm’. 

 

A member commented by chat ‘There are lots of village societies in Scotland. I cannot believe they 

are all considering this.’ JM replied that almost every new society, including the one for Crookston 

School, applies to become a SCIO. 

 

Another member by chat –’I cannot see any downside to the proposals made apart from the hard 

work of the Committee (thanks). We need a new constitution to make it workable and the SCIO 

provides protection for the modern world of potential litigation.’ 

 

Other members by chat ’The charity sector in Scotland put a lot of effort in with OSCR to create SCIOs 

just to enable a more secure structure for unincorporated charities to move to and this move makes 

absolute sense. Thanks to all for the work they have put in.’ 

 

‘We both agree that this must happen it is a no brainer.’ 

 

’There is a clear and present risk to individual members and office bearers if we do not become a 

SCIO.’ 

 

The Chair then introduced the Resolutions to be voted upon. Between 38 and 39 members were 

present during the voting and 42 votes by proxy have been received.  
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The Chair reminded members that as the existing Constitution does not clarify the voting rights of 

individual or household memberships, he was being strict tonight and imposing a ‘one vote per 

household membership’ limit on voting, unless individual memberships are held. 
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Mechanics of voting explained.  A test vote was then held ‘Is the sky pink?, answer choice yes or no. 

Leading into the Resolutions. 

Members reminded that proxy votes will be checked against the meeting votes to make sure people 

not voting twice, also co-hosts at this zoom can’t vote (although they are eligible to do so)– due to a 

restriction of Zoom.  

 
 

Resolution 1 was introduced, and further questions invited. 

 

 
There were no questions, so the Chair proceeded to a vote. 

The vote was unanimously in favour, with 31 votes. The final result cannot be declared until the 

proxy votes have been checked and any members who had difficulty in voting have been in touch.  

 

Once the voting had been checked, there were 73 votes for, zero votes against and 17 abstentions. 

 

######## 

 

Resolution 2 was introduced, and further questions invited. 
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The Chair explained that this draft Constitution is a foundation document, not yet seen by OSCR. 

Further small amendments may be required. A resident has suggested an amendment concerning 

the clauses on heritable property. 

 

There were no questions, so the Chair proceeded to a vote. 

 

The vote was unanimously in favour, with 31 votes. The final result cannot be declared until the 

proxy votes have been checked and any members who had difficulty in voting have been in touch. 

Once the voting had been checked, there were 73 votes for, zero votes against and 17 abstentions. 

 

####### 

 

Resolution 3 was introduced, and questions invited 

 

 
 

The Chair explained that these are the initial Trustees, and are the standard minimum mandatory 

roles. Further trustees will be brought in later, probably the rest of the committee if they agree. 

 

There were no questions, so the Chair proceeded to a vote. 
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The vote was unanimously in favour, with 31 votes. The final result cannot be declared until the 

proxy votes have been checked and any members who had difficulty in voting have been in touch. 

Once the voting had been checked, there were 73 votes for, zero votes against and 17 abstentions. 

 

####### 

 

Resolution 4 (two slides) was introduced, and questions were invited. 

 

 
 

 
 

There were no questions, so the Chair proceeded to a vote. 

The vote was unanimously in favour with 30 votes. CS commented that we had lost one attendee 

due to bandwidth problems. They can validate later. 

The final result cannot be declared until the proxy votes have been checked and any members who 

had difficulty in voting have been in touch. Once the voting had been checked, there were 73 votes 

for, zero votes against and 17 abstentions.  

 

####### 

 

Resolution 5 was introduced, and questions were invited. 
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There were no questions, so the Chair proceeded to a vote. 

 

The vote was unanimously in favour, with 30 votes. The final result cannot be declared until the 

proxy votes have been checked and any members who had difficulty in voting have been in touch. 

Once the voting had been checked, there were 73 votes for, zero votes against and 17 abstentions. 

 

####### 

 

Resolution 6 was introduced, and questions were invited. 

 

 
 

There were no questions, so the Chair proceeded to a vote. 

 The vote was 97% in favour and 3% against (representing one member against). A member raised 

their hand to say that they were not sure which button they had clicked, so the vote was re-run after 

inviting further questions. 

 

The repeat vote was unanimously in favour, with 31 votes. The final result cannot be declared until 

the proxy votes have been checked and any members who had difficulty in voting have been in 

touch. Once the voting had been checked, there were 73 votes for, zero votes against and 17z 

abstentions. 
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The Chair recorded that it appeared that there had been a ‘slip of the mouse’ during the first vote on 

this resolution. 

 

At this point in the meeting, LC reported that she had checked all the the proxy votes received for 

each resolution and that they were unanimously ‘for’ the resolutions. 

 

Thanks to all. 

 

Moving on to Agenda item 3.  

 
 

Committee members standing down were thanked. Fred Lawson has been on the Committee and 

Treasurer for a very long time.  Neil Hunter has moved away. The current constitution requires two 

committee members to stand down each year, although they can be reappointed at the AGM. The 

standing down of FL and NH meets this requirement. 

 

The election of Lianne Falconer was proposed by Linda Cessford and seconded by Fred Lawson. 

Further applications were invited, but none received. 

 

AoB 

The proposal to set up a Giant Hogweed control project was outlined by Kathyrn Shanks. There has 

already been a good response locally to take part as spotters, and landowners have indicated their 

support. Members commented that Himalayan Balsam and Japanese Knotweed also needed control. 

KS replied that the idea is to get the Hogweed project underway and then move on to dealing with 

other problem species. We don’t want to overwhelm the landowners wth all the species at once. 

The other species are dfinitely on the radar but not for this year. Both East and Midlothian councils 

have been contacted. Once the scheme in place hoping that everyone will follow through. JM 

reminded members that actual control by spraying will be done by landowners, not spotters. 

 

JM thanked everyone for their participation in tonight’s meeting. 

 

The meeting closed at 20:54h, with 36 participants. Many positive comments were raised in the final 

Chat. All negative comments and questions to the speakers are recorded in these minutes. 


