
PSI: Meetings to approve proposed change of corporate structure 

 Introduction and formal notices 

Introduction 

Background 
For historical reasons, what we know as PSI, but we will here call "Old PSI", is technically "The Passiflora Society 

International, Inc.", a not-for-profit corporation registered in the US state of Florida. This structure requires 

a) annual filing with the Florida authorities (incurring a fee and some paperwork) 

b) the maintenance of a bank account in that state, which to avoid bank charges has to maintain a 

minimum balance of $1,000, and 

c) a PayPal account linked to the bank account, for membership and other online transactions  

The fulfilment of these requirements is dependent on the kindness of Jim Nevers, who is a resident of Florida, 

even though Jim is not otherwise involved with the running of PSI. The PayPal account is limited to US 

transactions. 

The Way Forward 
As the administration is now based in England, and the majority of members are no longer based in the USA, 

the US structure has ceased to be practical, and it is therefore proposed that we change the structure of PSI to 

an Unincorporated Association under English Law called "Passiflora Society International" or "new PSI". This 

association structure is much simpler and does not require annual filing or fees, nor a minimum balance in a 

bank account. We would then be able to close the US bank account and release the balance there held. 

What we Need to Do 
The basics of the association structure have already been set up, including a UK bank account and a linked PayPal 

account, which can accept payments in Euros and £ sterling as well as US$, and potentially other currencies if 

the need arises. To complete the process we now need: 

1) to hold an inaugural meeting of New PSI at which those premium members of Old PSI present in person, 

by proxy or voting online who so agree will become premium members of New PSI and will 

a. adopt formally a constitution under the new name which, apart from the name, structure and 

jurisdiction, and the addition of paragraph numbers, will be identical to the constitution of Old 

PSI in all respects, including its aims and objectives 

b. to agree that New PSI should accept the donation to it of the assets of Old PSI and should take 

on all of its activities immediately it is dissolved 

c. to elect the members of the Management Committee of New PSI.  These are expected to be the 

same as those of Old PSI, but additional members who can provide practical help are always 

welcome. 

2) to hold a final General Meeting of Old PSI to pass a resolution 

a. dissolving the society under the terms of its constitution, which stipulate that at least two 

thirds of those premium members voting in person, by proxy or online must do so 

b. noting the support of the Management Committee of Old PSI, and that New PSI is a society 

which has similar aims and objectives to Old PSI and has agreed to take on the majority of the 

activities of PSI 

c. on this basis donating the assets of Old PSI to New PSI. 

The two meetings required will be held on Saturday 12th October at the Hotel Quinta Penha França, Funchal, 

Madeira in the course of the annual conference. Formal notices follow, and, for reference, a copy of the section 

of the constitution of Old PSI concerning dissolution. 

  



Notice 1: Inaugural Meeting of Passiflora Society International 

(here called "New PSI") 

Notice is hereby given that the Inaugural Meeting of New PSI ("Meeting 1") will be held at the Quinta Penha 

França Hotel, Funchal, Madeira at 4.30pm local time (=GMT+1) Saturday 12th October 2019. 

Agenda - Part 1 

The business of the meeting, of which any further details will be made available in due course, will include: 

 Enrolling as founding premium members of New PSI all those premium members of Old PSI present in 

person, by proxy or voting online, who indicate that they so wish 

 Formal adoption of a constitution under the new name, which apart from the name, structure, 

jurisdiction and the addition of paragraph numbers, will be identical to the constitution of Old PSI in all 

respects, including its aims and objectives ("Motion 1") 

 Agreement that New PSI shall accept the donation of the assets of Old PSI and take on all its activities 

immediately Old PSI is dissolved ("Motion 2") 

 Election of Management Committee ("MC") 

o all members of the MC of Old PSI will be assumed to wish to stand for membership of the MC 

of New PSI unless they send an email stating the contrary NOT LATER THAN 4th OCTOBER to 

secretary@passiflorasociety.org 

o anyone who is not a member of the MC of Old PSI, but is a premium member of Old PSI and 

wishes to stand for membership of the MC of New PSI, should indicate as much by email NOT 

LATER THAN 4th OCTOBER to secretary@passiflorasociety.org 

The meeting will then adjourn for a few minutes, so that there may take place a brief meeting of the MC of New 

PSI to appoint the officers of New PSI (expected to be the same as those of Old PSI, except that the Secretary 

for Corporate Affairs required under the US structure is no longer needed), followed by Meeting 2. 

 

Agenda: Part 2 

Once these meetings have taken place, and the proposal set out in the agenda for Meeting 2 has been passed, 

Meeting 1 will resume with the following additional agenda: 

 Statement of the opening financial position of New PSI 

 Reports by officers, including updates on 

o the Seedbanks 

o the Website 

o the Newsletter 

o the Register 

o forthcoming conferences 

 Opportunity for questions and discussion 

 Any other business 

The formal proceedings will then close, and will be followed by 

 Talks and presentations (details to follow) 

 Opportunity to purchase seeds from the European Seedbank 

 Opportunity to exchange seeds, cuttings and other material 
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Notice 2: Extraordinary General Meeting of The Passiflora Society International, Inc. 

(here called "Old PSI") 

Notice is hereby given that an Extraordinary General Meeting of Old PSI ("Meeting 2") will be held at the Quinta 

Penha França Hotel, Funchal, Madeira immediately following conclusion of Part 1 of the Agenda of Meeting 1. 

Agenda 

The business of the meeting, of which any further details will be made available in due course, will include: 

 adopting the Minutes of the previous general meeting, namely the AGM held on 16th June 2019, as a 

true and accurate record of that meeting ("Motion 3") 

 considering, and if thought fit by two thirds of premium members present in person or by proxy or 

having previously registered a vote online, passing the following resolution ("Motion 4") 

o that the society be dissolved in accordance with the terms of its constitution 

o that noting 

i. the support of the Management Committee of Old PSI 

ii. the establishment of New PSI as a society with similar aims and objectives to Old PSI 

iii. the agreement of New PSI to take on the majority of the activities of PSI, 

the assets of Old PSI be donated to New PSI 

o that the Secretary for Corporate Affairs [Jim Nevers] be requested to file such papers and 

instructions with the authorities for the state of Florida, PayPal, the bank holding the society's 

bank account and any other necessary parties to give immediate effect to this resolution, and 

the Management Committee and officers give him such assistance as he may require for that 

purpose. 

 Any other business 

Attendance and voting at both meetings 

All members of Old PSI can attend either meeting, and guests are welcome, but 

 at Meeting 2, only premium members of Old PSI can vote 

 at Meeting 1, only those premium members of Old PSI who have also indicated their wish to become 

premium members of New PSI can vote and stand for office 

Whether you can attend in person or not, please cast your votes on the online form which will be posted on 

the website before the meeting; this will help ensure a quorum. Remember to ensure your subscription is up to 

date BY 4th OCTOBER 2019, or you will not be able to vote or stand for office. 

For reference: Clauses in the Constitution of Old PSI relating to Dissolution 

" A resolution to dissolve the society can only be passed by no less than two thirds of premium members voting in 

person or by proxy at a General Meeting or having previously registered a vote online with the Secretary. 

In the event of dissolution any assets of the society that remain shall be disposed of as follows: 

 if possible and supported by the MC, they shall be donated to a society or institution which has similar 

aims and objectives to PSI and agrees to take on the majority of the activities of PSI 

 If that is not possible, they shall be donated to any other botanical or horticultural society or institution 

chosen by the premium members at the time of dissolution  

 if that is not possible, they shall be divided equally amongst the premium members." 

The full Constitution of Old PSI, that proposed for New PSI and the Minutes of the AGM on 16th June will be 

posted on the website by 4th October. 


