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THE CONSTITUTION 
 

(Approved and adopted at the Annual General Meeting 10 June 2014) 
 
1 Name 
  

The name of the charity is The Friends of The National Archives 
(hereinafter referred to as ‘the Charity’). 

 
2 Administration 
  

The Charity and its assets shall be administered and managed in 
accordance with this Constitution by its Council, constituted as set out 
below. 

 
3 Objects 
  

The Charity’s objects (the ‘objects’) are to educate the public in the 
knowledge of the public records and to promote, support and assist the 
work of The National Archives (TNA).  

 
4 Powers 
  

In furtherance of the objects, but not otherwise, the Council may 
exercise the following powers: 

 
(1) Generally support The National Archives in its aims and 

objectives and in particular bring to members and the general 
public a greater awareness and knowledge of TNA’s holdings 
and services. 

 
 (2) Appoint delegates and representatives to any other bodies. 
 

(3) Engage in, support and co-ordinate research, indexing, 
publishing, education and other charitable work.  

 
(4) Raise funds and invite and receive contributions, provided that 

in raising such funds the Council shall not undertake any 
substantial permanent trading activities and shall conform to any 
relevant requirements of the law. 

 
(5) Buy, lease or acquire in exchange any property and maintain 

and equip it for use.  
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(6) Sell, lease or dispose of all or any part of the property of the 

Charity, subject to any consents required by law.  
 

(7) Borrow money and charge all or any part of the property of the 
Charity, subject to any consents required by law. 

  
(8) Employ such staff (who shall not be members of Council) as are 

necessary for the proper pursuit of the objects.  
  

(9) Co-operate with other charities, voluntary bodies and statutory 
authorities operating in futherance of the objects or of similar 
charitable purposes and exchange information and advice with 
them. 

 
(10) Establish or support any charitable trusts, associations or 

institutions formed for all or any of the objects. 
 
(11) Do all such other lawful things necessary for the achievement of 

the objects. 
 
(12) Create an electronic membership database, held securely and 

separately from TNA electronic records. 
 
(13) Dismiss a member of Council in accordance with clause 8(2) or      

terminate membership in accordance with clause 5(4). 
 
(14) A member of Council may request proof of membership to verify 

the identity of members using any specific area of the Charity at 
TNA, and request non-members to leave. 
 

(15) Create policy and operating documents that define the structure, 
roles, and responsibilities of Council, and eligibility for serving on 
Council. Such documents specifying all procedural and financial 
matters may be amended as required without further approval 
by the membership.  

 
5 Membership 
  

(1) The Council shall determine the various classes of membership,  
and shall set and may amend the subscription for each class. 
The Council may determine different subscriptions for 
membership by taking age or other special circumstances into 
account. Such circumstances may include reciprocal 
membership arrangements with other organisations.  

 
(2) Members are those individuals and organisations who have paid 

the relevant subscription, and additionally, certain households 
who have been awarded honorary status by the Council, and 
certain organisations with reciprocal membership. 
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(3) At general and special meetings of the Charity, individual 
members shall have one vote. In the case of family membership 
each adult shall have one vote. Where an organisation has been 
accepted as a member, the organisation may appoint an 
individual to represent it and vote on its behalf at meetings of the 
Charity. Such individuals should carry the written authority of the 
organisation to represent it. 

 
(4) The Council may terminate the membership of any member 

where there has been a misuse or abuse of membership to 
obtain pecuniary advantage; for any inappropriate or disorderly 
behaviour whilst on TNA premises or during a visit by the 
Charity members or an event elsewhere; or for such activity that 
brings the Charity into disrepute. In such cases, the member has 
the right to make representations to Council before any final 
decision. The Vice Chairman shall assume responsibility for 
collating such information, and accepting representations, as 
may be required and bringing the matter before Council. A full 
account of Council’s decision shall be entered into the minutes. 
Notice of the termination of membership shall be given in writing 
and the membership fee shall be forfeited. 

 
6 Honorary Officers 
  

At the Annual General Meeting of the Charity, the members shall elect 
from among themselves a Chairman, a Vice Chairman, a Secretary 
and a Treasurer, who shall hold office from the conclusion of that 
meeting, for a period of three years. If an office falls vacant before the 
following Annual General Meeting, the Council shall make an 
appropriate appointment. Such appointment shall be confirmed by 
election at the next Annual General Meeting. No person shall be 
elected or appointed Chairman, Vice Chairman, Secretary or Treasurer 
who is currently, or has been for more than one year, a permanent 
member of staff of The National Archives, the Historical Manuscripts 
Commission or the Office of Public Sector Information. This restriction 
shall not apply to those former staff members who have not worked or 
served in the specified organisations for at least two years. 

 
7 The Council 
  

(1) The Council shall consist of the four honorary officers, and not 
more than ten members elected at the Annual General Meeting, 
who shall hold office from the conclusion of that meeting for a 
period of three years; and those co-opted members appointed 
per (2) below.  

 
(2) The Council may appoint not more than three co-opted 

members but no appointment shall be made if, as a result, the 
number of co-opted members exceeds one-third of the total 
Council membership. Each appointment of a co-opted member 
shall be at a meeting of the Council, which shall stipulate the 
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period of the appointment. Each co-opted member may be re-
appointed by the Council, at any time after their specified tenure 
has been completed.  

 
(3) All elected members of the Council may stand for re election at 

the Annual General Meeting three years after the date on which 
they came into office. An elected member who has served for 
six consecutive years shall not be eligible for re-election until 
after an interval of one year. Co-opted members of Council are 
not subject to such a limitation. 

 
(4) An election for any position on Council may take  place at an 

Annual General Meeting if concerns are raised by the 
membership in accordance with clause 14(8).  

 

(5) The proceedings of Council shall not be invalidated by any 
vacancy among their number or by any failure to appoint or any 
defect in the appointment or qualification of a member.  
 

(6) Nobody shall be elected or appointed a member of Council who 
is aged less than 18 years.  

 
(7) All Council members must sign a declaration of acceptance and 

of willingness to act in the best interests of the Charity.  
 

(8)      Council members, as with honorary officers, shall be appointed 
to a specific role and responsibility. Each post shall be 
accompanied by a role description that specifies duties and 
responsibilities. These shall form the basis for the criteria for 
selection and election to Council. 

 
(9) The Keeper of the Public Records will receive copies of all 

Council papers and may attend Council meetings ex officio, to 
assist and advise Council, but is not a member of Council. In 
addition, the Keeper may provide two representatives of TNA 
staff, who will attend Council meetings to assist and advise 
Council on any matter to do with the work of TNA and its 
relationship with the Charity. These representatives are not 
members of Council. 

 

8 Cessation of Membership of Council 
  

Membership of the Council shall cease if he or she: 
 

(1) is disqualified from acting as a member of the Council by virtue 
of section 178 of the Charities Act 2011 (or any statutory re-
enactment of that provision); or 

 
(2) fails to diligently fulfill his or her responsibilities as defined by 

their role description (and where clause 8.6 has been applied); 
or 
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(3) is absent without the permission of the Council from three 

successive meetings and the Council resolves that his or her 
office be vacated; or 

 
(4) notifies Council in writing a wish to resign and this is accepted 

by the Chairman; or 
 

(5) becomes involved in, or acquires before or after appointment, 
any interests specified in clause 9 (and where clause 8.6 has 
been applied); or 

 
(6) has caused concerns under clause 8(2) or clause 9, and the 

Vice Chairman has collated such information as may be 
necessary to place before Council for decision and resolution. 
Members who wish to express concerns or complain about a 
member of Council should do so in writing to the Vice Chairman. 
If the Vice Chairman is the subject of complaint, then the matter 
shall pass to the Chairman. A decision to remove a Council 
member shall be approved by two-thirds of Council members 
present and voting, in compliance with clause 10(3). 

 
(7) Members who wish to express concerns or complain about a 

member of Council should do so in writing to the Vice Chairman, 
as set out in clause 14 (8). If the Vice Chairman is the subject of 
complaint, then the matter shall pass to the Chairman. 

 

9 Council members not to be personally interested  
  

No member of the Council shall have or acquire any personal interest 
in any asset of the Charity or have a personal interest in any contract 
entered into by the Council. No Council member shall receive 
remuneration from the Council.  

 
10 Meetings and Proceedings of the Council 
  

(1) The Council shall hold at least four ordinary meetings each year. 
A special meeting may be called by the Chairman or by any two 
members of the Council upon not less than ten calendar days’ 
notice being given to other members of the Council of the 
matters to be discussed, with a proposed agenda. When 
necessary, matters requiring Council’s attention between 
ordinary meetings may be conducted electronically or by 
telephone. The outcome of such deliberations shall be reported 
at the next ordinary meeting, for a formal record in the minutes. 

 
(2) The Chairman shall act as chairman at all meetings of the 

Council. If the Chairman is absent from any meeting, or part of a 
meeting, the Vice Chairman shall assume responsibility for the 
proceedings. In the absence of both officers, the members of 
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Council present shall choose one of themselves to act as 
Chairman. 

 

(3) There shall be a quorum when at least one third of the current 
members of the Council, or three members of the Council, 
whichever is the greater, are present at a meeting.  
 

(4) Every matter shall, if necessary, be determined by a majority of 
votes of the members of the Council present and voting, in 
compliance with clause 10(3). Where there is no majority, the 
Chairman of the meeting shall have a second vote. This clause 
shall not affect the majority requirement set out in clause 8(6). 

 
(5) The Council shall keep minutes of the proceedings at all 

meetings of the Council and incorporate therein the reports of 
any subcommittee, and the outcome of electronic or telephone 
deliberations. 

 
(6) The Council may determine and amend procedures for the 

conduct of its business, the summoning and conduct of its 
meetings and other administrative matters; such procedures 
must be consistent with this Constitution. 

 
(7) The Council may appoint one or more subcommittees, which 

must include at least three members of the Council, to make any 
enquiry or to supervise or perform any function or duty. Council 
members must constitute a majority, and exercise control, of any 
subcommittee. All acts and proceedings of any such 
subcommittee shall be fully and promptly reported to the 
Council. The chairman shall not become a member of a 
subcommittee, and shall act as an independent arbiter when the 
need arises.  

 
(8) There shall be a quorum when at least two members of a 

subcommittee are present at a meeting. 
 
11 Receipts and payments  
  

 All income of the Charity, including subscriptions, donations and 
bequests, shall be paid into accounts operated in the name of the 
Charity at such bank or banks as the Council may determine. Two 
members must sign all cheques drawn on the Charity’s bank 
accounts for sums of one hundred pounds sterling or more. All 
payments must be intended to further the objects of the Charity.    

 
12 Assets of the Charity 
  

(1) The Council shall cause the title to all assets held by or in trust 
for the Charity, which is not vested in the Official Custodian for 
Charities; and all investments held by or on behalf of the 
Charity, to be held either in a corporation acting as a custodian 
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trustee or in not fewer than three individuals appointed by, and 
from within, the Council as holding trustees. The Council may 
remove or appoint holding trustees at any time; such changes, 
and reasons, shall be recorded in the minutes of the ordinary 
meeting at which such changes are made. Such trustees shall 
act in accordance with the lawful directions of the Council. In 
doing so they shall not be liable for their actions and defaults.  

 
(2) The Council may determine that any investments held by or on 

behalf of the Charity, if not held by a custodian trustee, may be 
held in the name of a clearing bank or trust corporation as 
nominee for the Council and may pay any relevant fees which 
arise.   

 

13 Statutory duties 
 

The Council shall comply with its obligations under the Trustee Act 
2000 and Charities Act 2011 (and any statutory re-enactment and 
modifications of those Acts) with regard to: 

 
(1) The keeping of financial records and the preparation of financial 

statements for the Charity, made up to 31 December each year. 
 
(2) The auditing or independent examination of the financial 

statements of the Charity and the submission of such 
statements to the Charity Commissioners.  

 
(3) The preparation of an annual trustees’ report and its submission 

to the Charity Commissioners.  
 
(4) The preparation of an annual return and its submission to the 

Charity Commissioners.   
 
14 Annual General Meeting 
  

(1) An Annual General Meeting shall be held in each calendar year 
at a time to be determined by the Council.  

 
(2) The Council shall convene each Annual General Meeting, 

serving minutes and other related papers at least 28 calendar 
days before the meeting to all members of the Charity. The 
annual accounts and report will be available at the meeting. The 
date of the meeting shall be published in December of the 
proceding year, in the magazine and by electronic means.  

 
(3) The Council shall present to each Annual General Meeting the 

trustees’ report and financial statements of the Charity for the 
preceding financial year.  

 
(4) Any nominations for election to the Council must be made by 

members of the Charity in writing, giving the names of the 
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proposer and seconder and the agreement of the nominee to 
stand, and must be received by the Secretary at least 21 
calendar days before the date of the Annual General Meeting. 
 

     (5) The applicant may submit an appeal in writing to the Chairman 
when an application has been declined. The Chairman shall 
review the application with another member of Council who was 
not previously involved. The outcome of the review will be made 
in writing to the applicant and with no further right of appeal. 

 
(6)    The structure of Council requires that vacancies arising shall 

normally be for specific roles. In such cases, those roles that 
become vacant shall be advertised and circulated in accordance 
with clause 14(2) with applicants applying for a specific vacancy. 
Two members of Council shall interview each applicant. They 
will explain what the role entails, determine the suitability of the 
applicant for the role applied for, and explain the responsibilities 
of a trustee. In the case of an appointment without a specific 
role, the interviewers will satisfy themselves that, when required, 
an applicant would be generally capable of taking on a specific 
role when so required.  Council reserves the right not to support 
an application, stating its reasons and advising the membership 
accordingly. Nothing in this clause prevents an unsupported 
applicant who has complied with clause 14(4) from standing for 
election, but does so in the knowledge that it is without the 
endorsement of the Council. 

 
(7) An election by ballot will be held if more than one member is 

nominated for any position on Council, or if there are more 
applicants than vacancies. The Secretary shall be responsible 
for preparing ballot papers to include the names of the 
applicants, a brief statement and CV, the post for which 
proposed and any recommendations from Council in 
accordance with clause 14 (5). 

 
(8) Apart from the honorary officers, if the number of nominations 

for election to Council plus the number of members of Council 
seeking re-election exceeds the maximum number permitted of 
ten, the election shall be by ballot.   

 
(9) If, during the three year tenure of a Council member, including 

honorary officers, the membership has good reason to seek a 
replacement, then the matter shall be heard and an election may 
be held, in accordance with clause 14(5). An application must be 
made to the Secretary and the period of notice requirement 
must be fulfilled as set out in clause 14(4) together with reasons 
for the application. Such application must be supported by five 
signatories: the applicant, proposer, seconder, with two 
additional members’ support. 
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15 Special General Meeting  
  

The Council may convene a special general meeting of the Charity at 
any time. If at least 5% of the members of the Charity request such a 
meeting stating the business to be considered, the secretary shall 
convene a meeting. At least 21 calendar days’ notice must be given to 
all members, stating the business to be discussed, with a proposed 
agenda.  

 

16 Procedures at General Meeting 
  

(1) At any general meeting a quorum is the greater of ten members 
or 5% of the current membership.  

 
(2) The secretary or other person specifically appointed by the 

Council shall keep a full record of proceedings at all general 
meetings of the Charity.  

 

17 Notices  
  

Any notice required to be served on any member of the Charity shall be 
in writing and be served by the secretary or another nominated 
member of the Council on such member personally or be sent by post 
to the member’s last known address or be sent by electronic mail 
where the member has registered an email address with the Charity.  

 

18 Dissolution  
  

If the Council decides that it is necessary or advisable to dissolve the 
Charity, it shall convene a special meeting, giving at least 21 days’ 
notice and setting out the terms of the resolution proposed. For such a 
resolution, the secretary will include a postal voting form, so members 
unable to attend the special meeting may submit a vote. If the 
resolution is confirmed by at least two-thirds of the members, votes 
from those present and voting, and in addition from those valid postal 
votes received by the start of the meeting, the Council shall take steps 
to realise all assets held by or on behalf of the Charity. Any assets 
remaining after the settlement of all proper liabilities shall be donated to 
another charitable institution or institutions, which have similar objects 
to the Charity. The institution(s) to benefit shall be chosen by the 
members; failing this the assets remaining shall be applied for an 
appropriate charitable purpose determined by the Council. A set of 
financial statements shall be prepared for the final accounting period of 
the Charity and a copy shall be submitted to the Charity 
Commissioners.      

 

19 Alterations to the Constitution 
  

(1) No amendment may be made to clause 1 (the name of the 
Charity clause), clause 3 (the objects clause), clause 8 (Council 
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members not to be personally interested clause), clause 18 (the 
dissolution clause) or this clause 19 without prior written consent 
of the Charity Commissioners.  

 
(2) No amendment may be made which would have the effect of 

making the Charity cease to be a Charity at law. 
 
(3) Subject to the preceding provisions of this clause, the 

Constitution may be altered by a resolution passed by not less 
than two-thirds of the members present and voting at a general 
meeting of the Charity. The notice of the meeting must include 
notice of the resolution, setting out the terms of the alteration(s) 
proposed. 

 
(4) The Council shall send promptly to the Charity Commissioners 

copies of all alterations to the Constitution. 
 

 


