
 
 
 
 

 

  
  

 
1. BACKGROUND 

1.1 The Trust is a not for profit association incorporated by The National Trust for Jersey Incorporation 
Law 1937.  

1.2 The Trust adopted the Rules of the National Trust for Jersey, 2020 (the "Trust Rules") in 2020. 

1.3 Rule 6(2) of the Trust Rules requires a general meeting of members of the Trust to be convened each 
calendar year.    

1.4 The Trust's annual general meeting for 2021 is due to take place on Friday 24 September 2021 (the 
"2021 AGM").   

1.5 On 16 September 2021, two motions were proposed to be voted on at the 2021 AGM by a 
member of the Trust, Stanley Cohen, supported by two other members: 

1.5.1 first, for the removal from office of:  

(a) the chief executive officer of the Trust (whose formal role is the Secretary of the 
Trust) (the "Secretary"); and  

(b) all other members of the council of the Trust (the "Council") who supported the 
Trust's proposals for a property owned by it known as Morel Farm (the "Other Council 
Members"),  

(the "First Motion"); and 

1.5.2 secondly, for the abandonment of the Trust's proposals in relation to Morel Farm and the 
adoption of alternative proposals for Morel Farm (the "Second Motion").      

2. OUR INSTRUCTIONS 

2.1 You have asked us for urgent legal advice on: 

2.1.1 whether the First and Second Motions (together the "Motions") are matters which can be 
voted upon by the members of the Trust at the 2021 AGM or at all by members of the Trust;  
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2.1.2 the validity of any vote on the Motions at the 2021 AGM; and 

2.1.3 what the Trust's next steps should be. 

2.2 Our advice is set out below and is subject to the assumptions and limitations set out in the Schedule 
to this memorandum. 

3. EXECUTIVE SUMMARY OF OUR ADVICE 

3.1 The First Motion is not a matter which can be voted upon by the members of the Trust at the 2021 
AGM (or by the members at any other general meeting) and in particular: 

3.1.1 Mr Alluto cannot be removed from his position as Secretary by the members of the Trust at 
a general meeting; and 

3.1.2 the Other Council Members cannot be removed as Council members by the members of the 
Trust at a general meeting. 

3.2 The Second Motion is not a matter which can be voted upon by the members of the Trust at the 2021 
AGM either.  The Council's proposals for Morel Farm cannot be overturned by the members of the 
Trust at a general meeting.   

3.3 Any vote by members of the Trust at the 2021 AGM purporting to:  

3.3.1 remove Mr Alluto from his position as Secretary;  

3.3.2 remove the Other Council Members from their positions as Council members; or 

3.3.3 overturn the Council's proposals for Morel Farm, 

would be outside of the members' powers under the Trust Rules and have no effect.   

3.4 We recommend that it is explained at the 2021 AGM why members cannot vote on the motions at 
the meeting. 

4. OUR ADVICE  

4.1 Preliminaries  

4.1.1 For completeness, we confirm that the Motions appear to have been made in accordance 
with rule 6(5) of the Trust Rules. 

4.1.2 The Motions should therefore be added to the agenda for the 2021 AGM. 

4.2 What matters can be voted upon by the members of the Trust at a general meeting/annual general 
meeting? 

4.2.1 The Trust Rules are not as clear as they could be regarding what matters can be voted on by 
the members of the Trust at a general meeting.  However,  rule 11(1) of the Trust Rules 
appears to be the relevant rule, which provides as follows: 

"Saving matters within the exclusive power of a general meeting or an annual general 
meeting (that is to say the election of members of the Council, the appointment of auditors, 
the passing of audited accounts and the repeal or the amendment of the Trust Rules or the 
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addition of further rules to the Trust Rules) the entire business of the Trust shall be managed 
by the Council which shall exercise all the powers and rights of the Trust". 

4.2.2 Accordingly, in our view, under the terms of the Trust Rules, the only matters that can be 
voted on at a general meeting or annual general meeting are (i) the election (not removal – 
this is not mentioned) of members of the Council (ii) the appointment of auditors (iii) the 
passing of audited accounts and (iv) changes to the Trust Rules.  All other matters are 
managed by and within the remit of the Council. 

4.2.3 With this general position in mind, our specific advice on each of the Motions is set out 
below.  

4.3 Are the Motions matters which can be voted upon by the members of the Trust at the AGM? 

4.3.1 The First Motion 

(a) The Secretary of the Trust 

(i) Mr Charles Alluto is the current Secretary of the Trust.  He is an employee of 
the Trust but is not (we understand) a member of the Council.   

(ii) He was engaged by the Trust pursuant to a letter dated 5 August 1999 from the 
(then) president of the Trust (the "Engagement Letter").  

(iii) The Engagement Letter sets out the contractual terms of Mr Alluto's 
employment. 

(iv) The Engagement Letter does not expressly provide for how Mr Alluto's 
employment may be terminated.  However, Mr Alluto's employment could only 
be terminated by his employer, which is the Trust.  Pursuant to rule 11(1) of the 
Trust Rules (which is set out in full above) "the business of the Trust", which 
would include employment of staff, "shall be managed by the Council".  It 
would therefore be for the Council to terminate Mr Alluto's employment, not 
the members of the Trust at a general meeting.  For completeness, Mr Alluto's 
employment could also only be terminated in accordance with the Employment 
(Jersey) Law 2003. 

(v) Mr Alluto cannot therefore be removed from his position as Secretary by the 
members of the Trust at the 2021 AGM (or at any other general meeting). 

(b) The Other Council Members  

(i) Pursuant to rule 8(2) of the Trust Rules, members of the Council are either 
members:  

(1) as a result of being an officer of the Trust pursuant to rule 7(1) of the 
Trust Rules (the president, one of two vice-presidents, the honorary 
secretary or honorary treasurer) (rule 8(2)(a)) ("Trust Officers");  

(2) following election to office by the members of the Trust in annual 
general meeting (rule 8(2)(b)) ("Elected Members"); or  

(3) following appointment by the Council to serve in place of any elected 
member whose office has been vacated (rule 8(2)(c)) ("Temporary 
Members"). 
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(ii) It is not clear whether the Other Council Members (who supported the Trust's 
proposal for Morel Farm) are Trust Officers, Elected Members or Temporary 
Members, although that does not impact our advice regarding whether they 
can be removed by members of the Trust at a general meeting. 

(iii) Trust Officers are appointed by the Council pursuant to rule 7(2) of the Trust 
Rules.  Pursuant to rule 7(2) of the Trust Rules, Trust Officers cease to hold 
office (and therefore cease to be members of the Council) in the following 
circumstances: 

(1) on expiry of their 3 year term of office; 

(2) if their appointment is determined by the Council (i.e. they are 
removed by the Council); or 

(3) by resignation on giving written notice to the Council.          

(iv) Elected Members cease to be members of the Council in the following 
circumstances: 

(1) on retirement pursuant to rules 9(1) and (2) of the Trust Rules; or 

(2) by resignation on giving written notice to the Council (rule 9(3) of the 
Trust Rules).          

(v) Temporary Members' membership of the Council ceases in accordance with 
rule 9(4) of the Trust Rules, which provides that they must retire at the annual 
general meeting next following their appointment. 

(vi) Therefore, regardless of whether the Other Council Members are Trust 
Officers, Elected Members or Temporary Members, they cannot be removed 
from office by the members of the Trust at the 2021 AGM (or at any other 
general meeting) both because of the specific terms of rules 7, 8 and 9 as set 
out above, and also the terms of rule 11(1) of the Trust Rules. 

4.3.2 The Second Motion 

(a) The actions taken by the Council in respect of Morel Farm appear to be as follows: 

(i) the development of a proposal for the refurbishment and repair of the various 
buildings forming part of Morel Farm, the conversion of the use of Morel Farm 
from a farming smallholding to a bed and breakfast, self-catered 
accommodation and a glamping site (the "Council's Proposal"); 

(ii) the application for planning permission for the Council's Proposal (save for the 
use of the land at Morel Farm as a glamping site, for which we understand 
planning permission has not yet been sought); and 

(iii) the application for fiscal stimulus funding from the States of Jersey Minister for 
Economic Development, Tourism, Sports and Culture to fund the 
implementation of the Council's Proposal (the "Fiscal Stimulus Application").    

(b)   The issue that has been raised is whether the actions taken by the Council in respect 
of Morel Farm are within the objects of the Trust as set out in rule 1 of the Trust 
Rules.  We express no view (because we have not been asked to advise on this point 
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and in any event would not be in a position to do so in the time available) whether 
such proposals are in fact within the objects of the Trust.     

(c) The Second Motion calls for the abandonment of the Council's Proposal and 
replacement of it with an alternative proposal for the restoration and preservation of 
Morel Farm as a smallholding.   

(d) Assuming the Council's Proposal is within the stated objects of the Trust, the 
abandonment of the Council's Proposal and replacement of it with an alternative 
proposal (or generally the review or oversight of any decisions made by the Council in 
conducting the business of the Trust) are not within the powers of the members of 
the Trust which are set out clearly under rule 11(1) of the Trust Rules as being limited 
to:  

(i) the election of Council members; 

(ii) the appointment of auditors; 

(iii) the passing of audited accounts; and  

(iv) the repeal or amendment of or the addition to the Trust Rules.   

(e) Even if, in the view of the Members (or a proportion of them), the Council's Proposal 
is not within the stated objects of the Trust, the Rules provide no mechanism allowing 
the members of the Trust to challenge or overturn the Council's Proposal.  As the 
Trust is a creature of a specific statute, there is no (or limited) case law or other 
guidance of which we are aware that would assist.  We would be able to provide 
further advice as to whether, in our view, the Council's Proposal falls within the 
objects of the Trust if that would assist.     

(f) Accordingly, the Second Motion is not in our view a matter which under the Trust 
Rules can be voted on by members of the Trust at the 2021 AGM (or at any other 
general meeting). 

4.4 The validity of any vote on the Motions at the 2021 AGM 

For the reasons set out in paragraphs 4.2 and 4.3 above any vote by members of the Trust at the 2021 
AGM purporting to:  

4.4.1 remove Mr Alluto from his position as Secretary;  

4.4.2 remove the Other Council Members from their position as Council members; or 

4.4.3 overturn the Council's proposals for Morel Farm, 

would be outside of the members' powers under the Trust Rules and have no effect.   

4.5 Next steps 

4.5.1 We understand the Motions have been added to the agenda for the 2021 AGM.   

4.5.2 We also note the Council's response to the Motions which was circulated to members of the 
Trust on Wednesday 22 September 2021 which explains the Council's reasons for the actions 
it has taken in respect of Morel Farm (the "Response to the Motions").   
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4.5.3 We would recommend that at the 2021 AGM the chairman explains to the meeting that the 
Trust has taken legal advice and that:  

(a) the Motions are not matters which can be voted on by members at the 2021 AGM; 
and  

(b) any vote on the Motions at the 2021 AGM would not be valid and would have no 
effect.   

4.5.4 We would be content for our advice to be tabled at the 2021 AGM for members of the Trust 
to read if that would assist.   

4.5.5 What, if any, next steps are required following the 2021 AGM will depend upon the outcome 
of that meeting.  We can advise further at that stage if necessary.  

Yours sincerely 

 
 
 
Alexa Saunders 
Partner 
CAREY OLSEN JERSEY LLP 
 
Telephone: +44 1534 822482 
Email:  alexa.saunders@careyolsen.com 
 

 

 
 

 
Sarah Farrow 
Senior Associate 
CAREY OLSEN JERSEY LLP 
 
Telephone: +44 1534 822296 
Email:  sarah.farrow@careyolsen.com 
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SCHEDULE 

1. The legal advice contained in this Memorandum is limited to: (a) matters of Jersey law and practice as at 

the date of this Memorandum; and (b) matters expressly stated in this Memorandum. 

2. The legal advice contained in this Memorandum is based only on our inspection of the Documents (listed 

below) and those matters of fact known to us at the date of this Memorandum. 

3. In giving the legal advice contained in this Memorandum we have examined the following documents (the 

"Documents"): 

3.1. The National Trust for Jersey Incorporation Law 1937; 

3.2. a copy of the Trust Rules; 

3.3. a copy of the Motions; 

3.4. a copy of the Response to the Motions;  

3.5. a copy of Mr Alluto's Engagement Letter; and 

3.6. a copy of the Fiscal Stimulus Application.   

4. The Documents are the only documents we have seen or examined for the purposes of the legal advice 

given in this Memorandum. 

5. We assume that there is no other document or information or matter that has not been provided or 

disclosed to us that is relevant to or that might affect the opinions expressed in this Memorandum. 

 

  


