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Proposed Special Resolution — New Articles of Association

Christchurch Citizens Advice was constituted as a company limited by guarantee on
- 21* February 1995 and the Memorandum and Articles of Association (which sct out
_ the powers and constitutional arrangements for the company) adopted at that e are
oo now censiderably out of date and no longer reflect cither curtent legislation or the
pohicies of the national Citizens Advice organisation

St It 15 therefore recommended by the Directors/Trustees that the current model Aiticles
of Association, as reccommended by Citizens Advice nationally, be adopted This
. would reflect the Companies Act 2009, which 1s for all practical purposes fully in
force, and replaces both the existing Memorandum and Articles of Association. The
new model clarifies and modernises provisions and provides additional flexibihity It
. also takes account of policy stances taken by the Charity Commission and the coming
A into effect of the Chanties Act 2006  As the changes affect the existing Objecis and

R Dissolution clauses, the consent of the Charity Commissioners to those changes 1s
s required, and this was obtained on 18" June 2012 Should it transpire that any further
il" e consents are required, then they will be obtained prior to the amendments being
entered in the register at Compames House

, A copy of the existing Memorandum and Articles of Association is set out at

- Appendix A, and the proposed new Articles arc set out at Appendix B Appendix B is
in the model form and 1s mercly amended as 1s appropriate to apply 1t to Chustchurch

Dot CAB An cxplanatory note produced by the national Citizens Advice organisation 1s

ty set out at Appendix C and highlights the principal changes made in the model Articles

oo and explains the reasons for them 1n summary form (the paragraph numbers from 35

daztor onwards are advanced by onc i1 Appendix B as a result of ncluding the optional

m additional paragraph on equahty of votes)

Once the new Articles of Association have been approved at the Annual General
Meeling, by the proposed Special Resolution set out below, copics will be lodged
with both the Chaiity Commussion and Companics House, and they will come nto
effect on the date the changes are entered on the Register at Compames House

! It 15, therefore proposed that the following resolution be passed at the meeting
m:ﬁ e “RESOLVED that the Articles of Association sct out at Appendix B be adopied n

o substitution for the existing Memorandum and Articles of Association sct out at
Appendix A, subject to any nccessary consents, and with cffect from the date that the

changes ate entered on the Register at Companies House™
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CHRISTCHURCH CITIZENS ADVICE BUREAU

MINUTES OF THE ANNUAL GENERAL
MEETING

WEDNESDAY 28 NOVEMBER 2012 @ 12.10PM
AT THE COUCIL CHAMBER, CIVIC OFFICE,

CHRISTCHURCH
PRESENT:
Colhn Wilson Chairman
Roger Dniscoll Treasurer
Christine Cook Bureau Manager
Clir Mike Duckworth Chnistchurch Borough Council
Judy Jamieson Burton Pansh Councii
Paul Solomons Secretary

Apologies: Cathernine Martin
Minutes taken by: Julie Hutchinson

1 Adoption of Accounts and Report of Trustees as approved by the Trustees on
Monday 15" October 2012

Note was made of the fact approx £7,000 had been entered under volunteers,
aithough this relates to travel as shown last year The Accounts and Report of
Trustees were adopted (Proposed by Judy Jamieson, seconded by Paul
Solomons)

2 Adoption of a special resolution to approve new Articles of Association

It was RESOLVED that the Articles of Association set out in Appendix B of the
circulated report be adopted in substitution for the existing Memorandum and
Articles of Association set out at Appendix A, subject to any necessary consents,
and with effect from the date that the changes are entered on the register at
Companies House

The new Articles of Association were approved by unanmous vote, by all
members present It was also confirmed that a quorum was present and the 75%
majonty required had therefore been attained
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3 Adoption of Annual Report

The adoption of the Annual Report was approved (Proposed by Judy Jamieson,
seconded by Paul Solomons)

4 Auditors/Independent Examiners

There was no proposal put forward to re-elect the current audrtorsfindependent
examiners, and the Trustee Board would be locking to appomt other auditors
during the forthcomng year

Meeting closed at 12 20pm

N\
N ,

Minutes signed by S~

On Behalf of Chnistchurch CAB
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The Companies Acls 1985

Company Limited by Guarantee And Not
Having a Share Capital

MEMORANDUM OF ASSOCIA TI1TON

of

CHRISTCHURCH CITIZENS ADVICE BUREAU

1. The name of the company (herewnafter called "the Bureau") 1s
CHRTSTCHURCH CITIZENS ADVICE BUREAU

2. The regisiered office of the Bureau w1ll be situated in England.

3. '"he Bureau is established for the promotion of any charitable
purposes for the benefii of the community 1in the area of the Borough of
Christehurch as defined as al lst January 1995 and surrounding area by
Lhe advancement of education, the protection of health and the relief of
poverty, sickness and distress

in furtherance of 1its objects and for no other purposes the
Bureau shall have power:-

(a) ro establish and conduct Citizens Advice Bureaux as centres
to provide a free confidential and impartial service of advice,
informati1on and counsel for the public and for the implementation
thereof,

(h) to obtain, collect, 1ssue appeals for and receive money and
other assets by way of contributions, donations, subscriptions, legacies
granls and any other Jlawful method and accept and receive gifts of
property of any description (whether subject to any special trusts or
not) providing that the Bureau shall not undertake any permanent trading
activilies, ’

{c) to procure to be written, and prini, publish, 1ssue and
cireulale gratultously or olherwise any reports or periodicals, books,
pamphlets, leaflets, or other documents,

{d) to arrange and provide for or Join 1in arranging and
providing for the holding of exhibitions, meetings, lectures and classes,

(el 1o promote, encourage or undertake research and experimental
work and make available the results of such research,

{f) to affi1liate or become affiliated to any institution having
charitable purposes only and acquire and undertake all or any part of the

assels, liabilities and engagemenls of any such institution which the
Bureaun may lawfully acquaire,




{g} to co-operate and enter into such arrangemenls wilh any
authorities or persons national, local or otherwise as may be thoughl
beneficial for the carrying out of the objects aforesaid,

{h) to purchase, take on lease or in exchange, hire, Licence or
otherwise acquire and hold and (with such consent as by law required) Lo
sell, lease or otherwise dispose of any real or personal estale, stoclk,
effects and assets (whether or not subject to any trusts),

‘ (1) to draw cheques, operale hank accounts, borrow and raise moliey
for the objecls' of the Bureau on such terms and mandates and (with such
consents as by law required) on such security as may be thought fit,

{J) to invest monies not immediately required 1in or upon such
investments or other assets as the Committee shall in 1ts complete
discretion think fiL and subject nevertheless to such conditions and
consents as may be imposed or required by law,

{k) to undertake any charitable Lrusls (whether through the means
of a corporate or unincorporate body )

(1) to employ retain or engage persons and to remunerale the same
and (subject to clause & hereof) to pay reasonable annual sums or premiuns
for or towards the provision of pensions for the same for Lthe time bLeing or
their dependantis,

(m) 1c¢ 1nsure aand arrange 1nsurance cover for and Lo indennily 1is
officers, staff and volunlary workers from and againsi risks incuried in the
course or performance of their duties,

(n) to pay the cosls, charges and expenses of and incidental Lo Lhe
formation and registration of the Bureau,

(o) to do all such other lawful things as ave necessary (o the
attainment of the objects of the Bursau or any of them

Provided that

(1} In case the Bureau shall take or hold any property which may be
subject to any Lrusts, the Bureau shall only deal wilh or
invest the ‘same 1n such manner as allowed by law, having
regard to such Lrusts.

(11) The Bureau's objects shall not extend to Lhe regulation of
relations between workers and employers or organisalions of
workers and organisations of employers.

(111) In case the Bureau shall take or hold any properiy snbjech Lo
the jurisdiction of the Charity Commissioners for England and
Wales, the Bureau shall not sell, mortgage, charge or lease ihe
same without such authority, approval or consent as may be
reyulred by law, and as regards any such propetvly Lhe Commillee
or directors of the Bureau shall be chargeable for any such
property that may come Lnlo their hands and shall be osnswerable
and accountable for their own acts, receipts, neglects, and
defaulls, and for the due administralion of such properly 1n
the same manner and Lo Lhe same extent as they would as such
Commiltee or direclors have been 1 nc incorporation had been
effected, and the 1ncorporatieon of the Bureau shall not
diminish or impair any conirol of authority exercisable by the
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Chancery Division or the Charity Commlssioners over the
Commilttee or directors but they shall as regards any such
property be subject jointly and separately to such control or
authority as 1f the Bureau were not incorporated.

i, The 1income and property of the Bureau shall be applied solely
towards the promotion of 1ts objects as set forth in this Memorandum of
Association and no portion thereof shall be paid or transferred directly or
indirectly by way of dividend, bonus or otherwise howsoever by way of
profit, to members of the Bureau and no Committeeperson of the Bureau shall
be appointed to any office of Lhe Bureau paid by salary or fees, or receive
any remuneration or other benefit in money or money's worth from the Bureau.

Provided that nothing herein shall prevent any payment in good faith
by the Bureau -

(a) Of reascnable and proper remuneration to any member, officer or
servantl of the Bureau (not being a Committeeperson) for any services
rendered to the Bureau and of travell}ng expenses necessarily incurred in
carrying out the duties of any member, officer or servant of the Bureau.

(b} Of interest on money lent by any member of the Bureau or of its
Committeepersons at a rate per annum not exceeding 2% less than the minimum
lending rate prescribed for the time being by the Bureau's bankers or 1%
whichever 1s the greater

(c) Of reasonable and proper rents for premises demised or let by
any member of the Bureau or of 1ts Committee

{d) Of reasonable ocut of pocket expenses L0 any Committeeperson

(e) Of such reasonable and proper remuneratton to one or more Staff
Commit teepersons for time, skill and atlention devoted to the affairs and
business of the Bureau as Manager, deputy manager or as a wWorker as the
Committee shall from time to time dec:ide

Provided further that--

{1) the number of Staff Commitleepersons so remunerated shall
always be less Lhan a majority of the guorum of the Committee
from time to/iLime

(11) every Commititeeperson to be remunerated shall be absent from
every part of any meeting at which any matters relating to his
own appolntment or remuneration shall be discussed or decided
and shall not vole thereon and

(111) the amount of all such remuneration shall be disclosed 1in
writing to all the other Committeepersons annually,

() To a company of which a member of the Bureauw or a
Commi rieeperson may be a member holding not more than one hundredth part of
Lhe capital of such company

5. The laability of the members is limited.
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6. Every member of (ihe DBureau undertakes to contributie Lo the asgsels of
the Bureau, in the event of the same being wound up while he is a member, or
within one year after he ceases to be a member, for payment of ihe debts
and liabilities of the Bureau contracted before he ceases to be a member and
of the costs, charges and expenses of winding up and for the adjuslLmenl of'
the rights of the contributories among themselves, such amouni as may be
required not exceeding £1,

7. If upon the winding up or dissclution of the Bureau there remains,
after the satisfaction of all 1ts debts and liabilities, any properly
whatsoever, the same shall not be peid to or distributed among Lhe members
of the Bureau, but shall be given or transferred to such other chariLabie
purpose oQr purposes as the members for the time being shall by ordinary
resolution decide failing which the same shall be transferred Lo Lhe
National Association of Citizens Advice Bureaux (or any body successor Lo
it).

8. Unless the contrary shall expressly appear words and phrases in Lhis
Memorandum shall have the same meaning as in the Articles of Associaliou ol
the Bureau.
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We, 1he several persons whose names and addresses are subscribed are -
desirous of being formed into a company in pursuance of this Memorandum B
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The Companies Act 1985

Company Limited by Guarantee And Nol
Having A Share Capital

ARTICLES OF ASS GCCIATION
of

CHRISTCHURCH CITIZENS ADVICE BUREAU

GENERAL

1. In these presents the words standing 1 the farst column of the
Table next hereinafter contained shall bear the meaning set opposite to Lhenm

respectively 1in the second column thereof, 1f not anconsistenl wilh Lhe
subject or context--

WORDS MEANINGS

The Act......covuiv.... The Companies Acl 1985 (as may be
amended) .

The Bureau...... ..... The above-named company

These presents e These Articles of Associabion, and the

regulations of the Bureau from time Lo
time in force.

Member .. ...... ...... A member of the Bureau
The Committee..... .. The Committee of Management (aliasn Lhe
! Board of Diarectors) of Lhe Bureau for

Lhe time being

Committeeperson...... . Cne of the Committee four Lhe tine
belng

The Office.... ..... The registered office of the Bureau

The Seal........co... - The Common Seal of the Bureau

The United Kingdom. .. Creal Britain and Norlhern Ireland.

Month.... ..., oo e Calendar Month

In wrating.... ... .. Written, printed or lithographed, or
parltly one and parlly another, and
other modes of represenling or

reproducing words 1n a visible form.




‘e Memorandum .. .... The Memorandum of Associalion of the
Bureau for the time being.

And words Importing the singular number only shall include the
plural number, and vice versa.

Words 1mporiing the masculine gender only shall include the feminine
gender, and words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the Act or
any stalutory modifications thereof 1n force at the date on which Lhese
presents become binding on the Bureau shall, 1f not 1nconsistent with the
subject or context, bear the same meanings in these presents.

2. MEMBERSHTP

The number of permitfted members with whtich the Bureau proposes Lo he
registered 1s 50 but the Committee may from time to time resolve upon an
increase of numbers.

3(A) The Subscribers o the Memorandum and such other persons as the
Commitree shall admit to membership shall be members of the Bureau.

(BY The Committee may in their absolute discretion impose any formal
requirement 1in relation to membership including imposition of any
membership fee, subscription, levy or other payment not only at Lhe time
of membhership but in after times and may vary the same and provide for
drfferent categories in relation thereof,

(C} The provisions of Sections 352 and 353 of the Act shall be observed
by the Bureau and every member of Lhe Bureau shall either sign a written
consenl on becoming a member or sign the register of members on becoming
a member

I, The PBureau 1is estahlished for the purposes expressed 1n the
Memorandum

-

CESSATION OF MEMBERSHIP

Wi

{A) Membership shall not be transferable and a member shall cease to
be a member--
/

( 1) on death

{ 11} 1 by seven days signed notice in writing to the Office
he she or 1L resigns membership {subject nonetheless Lo
Clause 6 of Lhe Memorandum}.

{111) if, at a Meeting of the Committee at which not less than
half of 1ts members are present, a Resolution shall be
passed by at leasl two-thirds of the Committeepersons
present resolving that the member be expelled for
what ever cause. A resolution as




aforesaid shall not be passed unless the member has been given
not less than 21 days' notice 1n writing of the Commitlee
Meeting at which the matter is to be considered broadly
specifying the conduclt or circumsiances alleged as a grouml for
the expulsion and unless the member concernod shall have beon
alforded a reasonable opportunity of being then heard by or uof
making written representation to the Commiitee.

(B) An expelled member may appeal to a General Meeting of the Burean
by signed notice of appeal served at the Office within 21 days of having
received notice of expulsion. The appeal shall then bhe considered by the
next following General Meeting of the Bureau, and il at tLhat Meeting a
resolution shall be carried by a majority consisting of not less than Lwo-
thirds of the members voting on the resolution that the decision of tLhe
Committee be reversed then the resolution of the Commitlee shall thereby be

of no effect and Lhe person Lo whom such resolution relales shall thereupon
be reinstated to membership.

GENERAL MEETINGS

6. The Bureau shall hold a General Meeting of members in every calendar
year as 1ts Annual General Meeting at such time and place as may be
determined by the Commiitee and shall specify Lhe meeting as such 1n Lhe
notices calling it, provided that every Annual General Meeling excepl the
first shall be held not more than fifteen months alter Lhe holding ol the
last preceding Annual General Meeting and that so long as the Bureau holds
its first Annual General Meeting within erghteen months after iils
incorporation 1t need not hold 1t in the year of its incorporation or in Lhe
following year

7. All General Meetings, other than Annual General Meebings, shall be
called Extraordinary General Meetings

3. The Commillee may whenever they think fi1t convene an Extraordinary
General Meeting, and Exlraordanary General Meetings shall also be convened
on such requisition, or in default may be convened by such requisitionists,
as provided by Section 368 of Lhe Act.

9 At least twenty-oﬁe days' notice in writing at the least of eveiry
Annual General Meeting and of every meeting convened Lo pass a Spectial
Resolution and at least fourteen days' noiice 1n writing of every other
General Meeting (exclusive 1in every case Dboth of the day on which the nelice
1s served or deemed to be served and of the day for whaich 1L 1s given)
specifying the place, the day and the houl of Lhe meeling, and 1n Lbe cdsc
of special business Lhe general nature of Llhat business, shall be given in
manner hereinafter mentioned to such persons (including Lhe Audilois) as are
under these presents or under the Act entitled to receive such nolices from
the Bureau and also to the National Association of Citizens Advice Bureaux
to the Officer designated for the time being by thal Association. bul with
the consent of all the members having the right Lo attend and vole Lheieal,
or of such proportion of them as 18 prescribed by the Act 1in the casec ol
meetings other Lhan Annual GCeneral Meelangs, a meetlng may be convened on
such notice as Lhose members think it




10 The accidental omigsion ta girve notice of a meeting to, or the non-
receipt of such notice by, any person entitled to receive nolice thereof
shall not invalidate any resclution passed, or proceeding at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

11 All business that 1s transacted at an Extracrdinary General Meeting,
shall be deemed special business as shall all business that 18 transacted at
an Annual General Meeting with the excepltion cf the consideration of the
1necome and expenditure account and balance sheet, the reports of the
Committee and of the Auditors, and the appointment of, and the fixing of the
remuneration, of the Auditors.

12. No business shall be transacted at any Ceneral Meeting unless a
quorum 18 present when the meeting proceeds to business. Save as hereln
otherwise provided 4 members personally present shall he a quorum.

13. If within half an hour from the time appointed for the holding of a
General Meeting a quorum 1s not present, the meeting, if convened on the
requisition of members, shall be dissolved In any other case 1t shall

s1and adjourned to the same day 1n the next week at the same -time and place,
o1 al such other place as Lhe Commitiee may determine. 1f at such adjourned
meeting a quorum 1s noti present within half an hour from the time appointed
for holding the meeting the member's present shall be a gquorum.

14, The Chair (1f any) of the Committee shall preside as Chair at
every General Meeling, bul if there be no such Chair, or if at any meetling
s/he shall not be present wilhin fifteen minutes after the time appolnted
for holding the same, or shall be unwilling to preside, the members present
shall choose a member of the Committee, OV 1f no Committee member be
present, or if all ihe members of the Committse present decline to take the
¢hair, then the members shall choose a member of Lhe Bureau who shall be
present to preside.

15 The Chair may, with the consent of any meeting at which a quorum
15 present (and shall 1f so directed by the meeting), adjourn the meeting
f1rom time to time, and from place to place, but no business shall be
fransacted at any adjourned meeting other than business which might have
been transacted at the ‘meeting from which the adjournment took nplace,
Whenever a meeting 18 adjourned Ffor tharty days or more, notice of the
adjourned meeting shall be given 1n the same manner as of an original
meellng Save as aforesaid, the members shall not be entitled tc any

notice of an adjournment, or of the bhusiness to be transacted at an
adjourned meeting.

16 AL any General Meeting a resclution put to the voke of the meeting
shall be decided on a show of hands, unless a poll is, before or upan the
declaralion of the result of Lhe show of hands, demanded by the Chair or

by al least three members present 1n person or by proxy, OT by a member or
members mesenl 1r person or by proxy and representing one-tenth of the
Ltolal wvoling rights of all Lhe members having the right to vote at the
meeting, and unless a poll be so demanded a declaration by the Chair of
the meeting that a resclution has been carried, or carried unanimously or by
a parlicular majority, or lost, or not carried by a particular majority, as
a tesnlt of a show of hands, and an entry to Lhat effect in fthe minute book
of the DBureau shall he conclusive evidence of the fact without proof of the




number or proportion of Lhe votes recorded in favour of or againsl, Lhat
resolution. The demand for a poll may be withdrawn.

17. Subject to the provision of Article 19, 1f a poll be demanded 1n
manner aforesaid, i1t shall be taken at such Lime and place, and 1n such
manner, as the Chaar of the meeting shall direct, and the resull ol {he

poll shall be deemed to be the resolution of the meeting at which Lhe poll
was demanded.

18. No poll shall be demanded on the election of a Chayw of a mectling,
or on any question of adjournment.

19. In the case of an equality of votes, whether on a show of hands or
on a poll, the Chair of the meeting shall be entitled to a secomd or

casting vote.

20. The demand for a poll shall not prevent the continuance of a meeling

for the tiransaction of any business other than the question on which a pnll
has been demanded

VOTES OF MEMBERS

21.(a) Subjecl as hereinafter provided, every member shall have one wvole

{b) A vcorporation may wole by its duly authorised represenLat.ve
appointed as provided by Section 37% of Lhe Act

22 Voles may be given on a poll either perscnally or by proxy.
23. On a show of hands a member present only by proxy shall have no
vote, but a proxy for a corpeoratien may vole on a show of hands A proy

need nct be a member

24, The inslLrument appointing a proxy shall be in writing under the hand
of the appointor or his atlorney duly authorised in writing, or if "such
appointor 1s a corporation under 1ts common seal, 1f any, and, if none, then
under the hand of some officer duly authorised in that behalf.

25. The instrument a9501nt1ng a proxy and the power of attorney or vlher
authoraty (1{ any) under which 1t 15 signed or a notarially certified or
office copy thereof shall be deposited al the office nol less than [orty-
e1ght hours before the time appuinted for holding the meeting ov adjournced
meeting al which the person named in the 1nstrument proposes LO wote, orr 1n
the case of a poll nol less than twenly-four hours notice belore Lhe Lime
appointed for the taking of the poll, and in default the insLrument of proxy
shall not be treated as wvalid No 1instrument appointing a proxy shall be

l valid after the expiration of twelve months from the date of 1ts execulion

26. A vole given in accordance with the Lerms of an inslrumenl of provy
shall be wvalid notwithstanding the previous death or insaniity of the
principal or revocation of the proxy or of Lhe authorily upnder which Lhe
proxy was executed, provided that no intimation 1in writing of Lhe dealh,
1nsanity or revocation as aforesaid shall have been received at Lhe office
before the commencement of the meeting or adjourned meeting at which the

proxy 1s used
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27. Any anstrument appointing a proxy shall be 1in the following form or
as near thereto as clrcumstances w1ll admit

"y,
of
a memher of
hereby appoint
of

and failing ham, of

to voile for ,
me and on my behalf at the (Annual or Extraordinary, or Adjoured, as the

case may be) General Meeting of the Company to be held on the day
of and al every adjournmeni thereof.
“Ag wilness my hand this day of 189 "

The instrumeni appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

THE COMMITTEE (alias Board of Directors)

28 The Committee shall consist of--

(A) FElected Committeepersons, of whom there shall not be less Lhan
one nor more than fifteen

(B) Representative Committeepersons - Provided Always that the
mumber of such persons shall not exceed half of the total of the

Commiltee for Lhe time being

- (C)  Staff Committeepersons (subject to Clause 4 proviso (e) (1) of
the Memorandum of Assoclation) Provided Always that the number shall not
exceed one Lhird of the Fotal of the Commitiee for the time being

(DY Co-cpted Committeepersons - Provided Always that the number of
such persons shall not exceed one-fourth of the total of the Commiltee
ffor the time being

Unt1l otherwise determined by the Bureau 1n General Meeting the

nunber of Committeepersons shall not be less than four nor more than
Lhirty

11




H
‘

cet ‘ 29(A) The following persons shall be deemed to be the First Flected

D Committee persons:-
[N
R Ian Fretten
;;fg v David Avison
Py June Strawson-Paynes _. lolals.
P Len Tetlow

- Sandra Gill

. Collin Roach
s Ralph Hicks
Alan Havelock

o (B) The persons whose names are set out in the first column below
LN
et shall be deemed to be the first Representative Committeepersons and each
o . o . -
ST of such persons shall be deemed to have been appointed by tLhe
,;ﬁfg s organigsation named 1n the second column below opposile such persos
t ;"1’5"":‘-, - name - -
Ki
;ﬁh‘ Representative Organisation by whom deemed to have been
vioat appointed
. T ' -
4 ,
T e Peter James Watson-Lee Bournemouth and District Law Sociely
AN
P
{""n Talr ¥ ™ s r )
. ! bt . _ ’ y aadues ﬂ Cht § TPl
e Philip Warr «— dalote Borough of Christchurch ST
L. s
- Gordon John Hawking The Bureau Workers
o
e
I A Y
4 A N
CAEA
s LA
T (C) The following persons shall be deemed to be the Ffirst stafl
N Committeepersons. -
[ /
-5
n (_I '
[
T Hilary Jane Cross
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fhgs o Susan Franc¥s Hebard
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Coadse
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30. At the conclusion of the firsi Annual General Meeting and the first
Annual Public Meeting after the incorporalion of the Bureau all
Commltteepersons shall retire from office and shall be eligible for
appointment. or election as hereinafter provided. At the conclusion of
Annual General Meetings and Annual Public Meetings 1n subsequent Yyears
one-third of the Elected Committeepersons and all Staff and Co-opted
Commititeepersons shall retire from of fice and shall be so eligible for
re-appolniment or re-election.

31. Subject to Articles 28, 29 and 30.-

(A) The Elected Committeepersons to retire in such subsequent years
shall be those who have been longest 1in office since their last election,
and as  between those of equal seniority shall be determined
alphabetically hy surname.

(B) FElected Commiiteepersons shall he elected at the Annual Public
Meeling as provided in Article 34.

(C) Representative Committeepersons may be appolnted at any time
and from time to time one by each of the organisations named 1n Article
29(B) by notice 1n writing to the Bureau signed by or on behalf of the
organisatlion 1n gquestion which appolntment shall unless otherwise
specified in the notice be for a period of 3 years {(with power for the
relevant organisation to renew), and such appointment may nonetheless be
revoked at any time by a similar notice whereupon the Representative
Committeeperson concerned shall cease to be a Committeeperson Provided
thal the Committee may at any time, with the sanction of an ordinary
resolulion of the Annual Public Meeting, vary the list of organisalions
named 1in Article 29(B), whereupon any Representative Committeeperson
appointed by any organisation removed from the said 1list shall stand
down. A Representalive Commilieeperson whose appointing organisation 1s
being considered for removal from the said list shall withdraw from any
Commiitee Meeting whilst it 1s being considered and shall have no vote
with regard thereto.

(D) Staff Committeepersons shall be appointed by the staff of the
Bureat in a manner to be prescribed by the Committee, but so that the
manager appointed under Article 37 shall be deemed to be appointed a
Siaff Committeeperson and the provisions of Clause 4 proviso (e) of the
Memorandum of Association shall be complied with.

(E) Subject Lo Article 28(D) Co-opted Committeepersons may be

appointed and removed al any time by the Commiitee either to fi1ll a
casual vacancy or by way of addation to the Committee.

13
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32, The Commitiee and the Bureau shall endeavour te ensure thal Lhe
Commitiee is broadly representative of appropriate local organlsatious,
interest groups and interested local people and shall use the power lo
appoint Co-opted Members contained in the previous Article to Lhat end

33. The person neminated for the time being by The National Assoclralion
of Citizens Advice Bureaux shall be invited to attend all Meelings of the
Committee and be sent all related papers. The nominee shall be entilled to
speak but not vote at such Meetings. The Committee may 1nvite any olher
person to attend any of i1ts meetings but without power to vote.

PUBLIC MEETINGS

3, (A) The Bureau shall hold an Annual Public Meeting in each year
immediately following the Annual General Meeting in that year and al the
same place at which all Members and all others aged 18 and over, who work
or reside 1in the’ Bureau's area may attend, speak and vote. "The Burcan's
area” shall be the area within which the Bureau carries on ils work as
defined by Clause 3 of the Memorandum of Associration.

(B) The business to be transacted at the Annual Public Meeting 1n
each year will be to elect Elected Committeepersons for the ensuing vear 1n
Dlace of those retiring and to discuss such matters relating to the business
of" the Bureau as shall have been previously notified 1n writing Lo Lthe
Secrelary at least three days prior to Lhe meeting or as may be allowed by
the Chair. Other than for Lhe purposes of such elections and in relation Lo
votes respecting Articles 14,15 and 16 no other resolutions passed al a
Public Meeting shall have other than an advisory effect.

(C)  HNotice of the Annual Public Meebing shall be given Lo Members
1n the same way as notice of the Annual Ceneral Meeting 15 to be given In
addition the Bureau shall nol less than 14 clear days before the Annual
Public Meeting display a notlce or notices thereof 1in one oI more
conspicuous places 1in the Bureau's area and also by advertisement in al
least one weekly or daily newspaper cilrculating 1in that area The Commiitee
may also give notice of such meeting i1n any extra way they may think [1t
All such notices and advertisements shall refer to the right of atiendance
and voling at the said meeiing to the election of Committeeperscns and Lo
the general nature of sucp olher business to be considered thereal as Lhe
Committee shall in its discreticn think fat.

(D) Any person referred to in Sub-Clause (A) of Lhis Article
wishing to attend any such Public Meeting shall only be allowed so Lo do if
at or prior thereto he or she shall have in writing provided detarls ol lus
or her name, address of home and/or work, age and such other particulars t1f
any) as and how the Committee may from time to time prescribe

() The voting syslem to be used at the Annual Public Meeting shal)l
be as the Commillee may from Lime to Lime prescribe, but in default thereof
shall be as for Annual Ceneral Meetings {insofar as not lnconsistenl wilh
the olher provisions of this Article).

(F) No person may be proposed for election as an hlecled
Committeeperson unless he or she has consented in writing duly signed Lo act
as such prior to the election commencing.

1.
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(G) The provision of Articles 6-21 (inclusive) shall (insofar as
not inconsistent with the other provisions of this Article) apply to Public
Meetings as they apply to General Meetings and all references therein to
"General Meeiilng" shall for this purpose be deemed references to "Public
Meeting" and all references to "member" or “members" shall be deemed
references to any person or persons entitled to attend the Public Meeting
concerned In Article 12 (Quorum) the number 12 shall be substituted for

the number therein.

(H) An Extraordinary Public Meeting may be convened on not less
than 14 days notice by not less than a third of the Committee for the time
being or 10 Committeepersons or 50 other persons who would be entatled to
atiend a Public Meeling 1f held at the time of requisitioning (and who shall
provaide the DBureau wilh the detai1ls required to paragraph (D) of thas
Article when making their requisition}.

(I) All the provisions of this Art:cle shall apply as well to an
Extraordinary Public Meeting as to an Annual Public Meeting.

35 The business of the Bureau shall be managed by the Committee who may
pay all such expenses of, and preliminary and incidental to, the promotion,
formation, establishment and registration of the Bureau as they think fit,
and may exercise all such powers of the Bureau, and do on behalf of the
Bureau all such acts as may be exercised and done by the Bureau, and as are
not by slatute or by these presents required to be exercised or done by the
Bureau 1n General Meeting, sublect nevertheless to any regulations of these
presents, to the provisions of the statutes for the time being 1n force and
aflfecting the Bureau, and Lo such regulations, being not 1nconsistent with
i he aforesaid regulations or provisions, as may be prescribed by the Bureau
1n General Meeting, but no regulation made by the Bureau in General Meeting
shall invalidate any prior act of the Committee which would have been valid
11 suech regulation had not been made

36. The Committeepersons f{or the time being may act notwithstanding any
vacancy 1in their hody, provided always that i1n case the Committeepersons
shall at any time be or be reduced in number to less than the minimum number
prescribed by or in accordance with these presents, 1t shall be lawful for
them to act as the Comimittee for the purpose of admitting perscns to
membership of the Bureau, filling up vacancies in their bedy, or of
summoning a General Meeting, but not for any other purpose.

!
ORGANISERS AND SECRETARY

37 (A) The Committee shall appoirt (and may remove) a Manager and a
Deputy Manager (or Managers and Deputy Managers) to conduct the affairs of
each Bureau for which 1t 1s responsible for such time, at such remuneration
and upon such conditions as 1t may thaink fit

{B) The Secretary shall be appointed by the Commattee for such
Lime,at such remuneration and upon such conditions as 1t may think fit, and

any Secretary so appointed may he removed by them. The Manager may be
appoinked 10 be the Secreiary

‘The Committee may from time to time by resolution appoint an assistant op
@epuly secretary, and any person so appointed may act 1n place of the
Jecrelary 11 there be no Secretary or no Secretary capable of acting.

15
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THE SEAL

38. The Seal of the Bureau shall not be affixed to any instrument except
by the authorily of a resolution of the Committee, and in the presence of at
least two  Commilteepersons and of the Secretary, and Lthe said

Committeepersons and Secretary shall 51gn every inslrumeni Lo which Lhe Seal
shall be so affixed 1in theip presence, and in favour of any purchaser oL
person bona fide dealing with the Bureau such signatures shall be conclusive
evidence of the fact that the Seal has been properly affixed.

DISQUALIFTCATION OF COMMITTEEPERSONS

39, The office of a Committeeperson‘shall be vacated

(A) If a receiving order is made againslL him/her or s/he makes any
arrangement or composition with his/her creditors.

{(B) 1If s/he becomes of unsound mind

(C) If by notice an writing to the Bureau s/he resigns his/her
office.

(D) If s/he ceases to hold office by reason of any order made under
Sections 295-299 and Schedule 12 of the Acl.

({E) If s/he 18 removed from office by a resolution duly passed
pursuant to the Act.

(F) 1If s/he ceases to be a Committeeperson by virtue of Section 29j
of the Act

{(G) Iff s/he fails te alttend four consecutive meetings of the
Committee.

(H) As provided in Articles 28-31.

ho. In addition and without prejudice to the provisions of Seclion 303
and 304 of the Act, the Bureau may by Extraordinary Resolution remove any
Commitieeperson before the expiration of his/her period of office, and way
by an Extraordinary Resolution appoini. another person in his/her stead, bul
any person so appolnted shall retain his/her office so long only as Lhe
Commititeeperson in whose place s/he 1s appointed would have held the same Lf
s/he had nol been removed

PROCEEDINGS OF THE COMMITTEE

b1, There shall be at least four Committee Meetings in each year and the
Committee may meet together for the despatch of business, ad]o?rn and
otherwise regulale their meelings 1in olher respects as they think fit, and
determine the quorum necessary tor the transaction of business which gha{¥
nol be less than one-third of the Committeepersons (excluding %LdII
Committeepersons} for the time being. And unless so {i1xed one-ihicd of the
Committeepersons {excluding Staff Commitieepersons) for Lhe Etime berng shall
be a qgquorum. Questions arising at any meeting shall‘ be decided bLy 4
majority of votes. In case of an equality of votes the Chair shall have a

second or caslting vote

16.




h2 Two members of the Committee may, and on the request of two
Commitleepersons the Secretary shall, al any time, summon a meeting of the
Commiiiee by notice served upon the Committeepersons at their reglstered
addresses 1n the United Kingdom

h3. The Committee shall at the Comm:ttee meeling following the Annual
General Meeting elect a Chair who shall hold office until the conclusien of
the next Annual Ceneral Meeling and shall be entitled to preside at all
meelings of the Committee at which s/he shall be present, and the Committee
may determine the period for which s/he 1s to hold office. The Committee
may dalso elect a Vice-Chair or Vice Chairs bul so that no person shall be
appointed to be Chair or a Vice Chair for more than five consecutlive years,
nor shall any person remunerated by the Company be appointed to be Chair or
a Vice Chair If no such Chair be elected, or 1f at any meeting the Chair
be not present and willing to preside within five minutes after the time
appoinied for holding Lhe meeting the Commitieeperscns present shall choose
ane of iheir number Lo be Chair of that meellng

Iy, A meeting of the Committee &t which a querum 1is present shall be
competenl to exercise all the authorities, powers and discretions by cr
under the regulations of the Bureau for the time being vested in the
Conmiltee generally

U The Committee may delegale any of their powers to sub-committees
consisting of such Committeeperson ogf Commltteepersons and other persons as
Lhey think fi1%f, provided thal all such actions and proceedings shall be
fully and promptly reported back to the Commitiee, and any sub-committee s0
Formed shall, 1n the exercise of the powers sc delegated, conform to any
regulations imposed on 1t by the Committee and 1incur expenditure only with
the approval of the Commiitee {which shall include expenditures wlthin any
approved budget) The meetings and proceedings of any such sub-committees
shall be governed by the provision of these presents for regulating the
meel 1ngs and proceedings of the Commitiee so far as applicable and so far as
the same shall ncot be superseded by any regulations made by the Committee.

S All acts bona fide done by any meeting of the Committee or of such
sub-commnit tee, or by any person acting as a Comm:itteeperson or such sub-
committee, shall, notwilhstanding 1t be afterwards discovered that there was
same defecl 1n the appointment or continuance in office of any such
Commitieeperson or person acting as aforesaid or thal they or any of them
were disqualified, bhe as wvalid as if every such person had beep duly
appointed or had duly éontinued 1n office and was qualified to be a
Cominit teeperson or member of the sub-commitiae,

N The CommiLtee shall cause proper minutes to be made of all
apparinliments of ofTicers wmade by Lhe Committee and of ithe proceedings of all
meetings of the Bureau and of tLthe Committee and of sub-commitiess, and all
business Lransacled at such meetings as recorded in the minutes of such
meetings, 2 purporting to be suigned by the Chair of" such meeting, cr by
rhe Char of the next succeeding meeting, shall be sufficient evidence
without any further proof of the facts therein stated

| .

14 A Resolution in writaing signed by all the members for the time heing
of the Commitlee or of any such sub-committee who are entitled to receive
notive of a meeting of the Commitiee or of such sub-committee shall be as

valid and erfectual as 1f 1t had been passed at a meeting of the Committes
or of such sub-commttee duly convened and constituted.

17.




ACCOUNTS

4g, The Committee shall cause accounting records to be Lkepi Ln
accordance with Sections 221-223 of the Act.

50. The accounting records shall be kept at the regislered office of Lhe
Bureau or, subject to Section of the Act, at such other place or places
as the Committee may think fit, and shall always be open to the inspection

Of Lhe officers of the Bureau and of the National Associalion of CilLizens
Advice Bureaux.

51. The Committee shall from time to lime determine wheiher and to whal
extent and at what times and places and under what conditions or regulatzions
the accounts and books of the Bureaux or any of them shall be open to the
inspection of members not being Committeepersons, and no member (not being a
Committeeperson shall have any right of inspecting any account or hook or
document of the Bureau except as conferred by statute or authorised by Lhe
Committee or by the Bureau in general meeting,

52, The Committee shall from time to time 1in accordance wilh the Act,
cause to be prepared and Lo be 1laid before the Bureau in general meeling
sucn profit and loss accounis, balance sheets, group accounts (Lf any) and
reports as are referred to 1in tlose sections.

53, A copy of every balance sheet (1ncluding every document required by
law to be annexed thereto) whichis te be laid before the Bureau Ln genelal
meeting, togelher with a copy of the auditor's report and Commitiee's
report, shall not less than twenly-one days before the date of Lhe meeiing
be sent to every member of, and every holder of debentures of, the Buveau.
Provided that this article shall not require a copy of those documents Lo be
sent to any person of whose address the Bureau 1s not aware or Lo more than
one of the jeint holders of any debentures

54 Auditors shall be appointed and their duities regulated 1n
accordance with the Act

OFFICERS

55. The Committee may'appOJnt such persons as 1t thinks F1t Lo be the
Chairman, Vice Chdirman, Honorary Treasurer and Honorary Solicilor of the
Bureau for periods to be specified at the time of appointment as iLlhey shall
think f1t Such persons shall not by vairtue only of such appointment be
members of the Bureau or Lhe Committee

NOTICES

56 A notice may ke served by the Bureau upon any member, eilhe:
personally or by sending 1if through the post 1n a prepaid letier, addressed
to such members ai his/her regisiered address as appearing 1in Lhe register
of members.

18.
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57. Any member described 1in tLhe reglsler of members by an address not

wiihin the United Kingdom, who shall from time to time give the Bureau an R
address within the Uniled Kingdom at which notices may be served upon -
him/her, shall be entitled to have notices served upon him/her at such £

address, bul, save as aforesald and as provided by the Act, only those
members who are described in the register of members by an address within
the United Kindom shall be entitled to recelve notices from the Bureau. .

58 Any notice, 1if served by post, shall be deemed to have been served '
on the second day following that on which the letter containing the same . ')
is put into the post, and 1n proving such service 1t shall be sufficient t
to prove lhat the letter contalning the notice was properly addressed and é
put wmto the post as a prepaxd letter. s

DISSOLUTION

59. Clause 7 of the Memorandum of Association of the Bureau relating to ,,:;Jﬁ”

the winding up and dissolution of the Bureau shall have effect as 1f the ‘ ?ﬁ“
provisions thereof were repeated in these Articles. ‘nnx;;*
[ L
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APPENDIX B

Citizens Advice Bureau Articles of Association

The Companies Act 2006

Company Limited by Guarantee and not having a S!
Articles of Association of:

Christchurch Citizens Advice Bureau

Interpretation

1. The provisions of the schedule to these Articles

are Capital

shall apply with

respect to the interpretation of and defimtions of terms used in

these Articles.
Objects

2.1 The Charity’s objects are to promote any charilabl

o purpose for the

public benefit by the advancement of education, the protection and
preservation of health and the relief of poverty, sickness and

distress in particular, but without limitation, for t
community in Chrnistchurch and surrounding areas

Powers

he benefit of the

3. To promote its objects but not for any other purpose the Chanty will

have the following powers:

3.1

To establish and provide and assist in the provision of Citizens

1 h
Advice Bureau services and outlets supplying a frlee, independent,
confidential and ympartial service of advice, information and counsel

for the public.

3.2 To accept (or disclaim) gifts of money and any oth

3.3 Subject to the restriction In Article 3.4, to raise

subscripuion, donation or otherwise.

3.4

r property.

funds by way of

To trade in the course of carrying out the objects of the Charty

(and in particular Lo enter into contracts to provide| services to or on
behalf of other bodies) and to carry on any other trade which 1s not

expected to give rise to taxable profits.

3 5 To incorporate subsidiary companies to carry on an

y trade




3.6

37

3.8
3.9

3.10

3.11

3.12

3.13

314
3.15
3.16

3.17

3.18

3.19

To acquire [or hire any property of any kind and to maintain and
equip It for use.

To let or chispose of any property of any land but anly (where
applicable) | in accordance with the restrictions imposed by the
Chanties Act 1993 {or any statutory re-enactment or modification of
that Act).

To borrow money.

To give security over the property of the Chanty but only (where
applicable) | in accordance with lhe restrictions imposed by the
Charities Agt 1993 (or any statutory re-enactment or modification of
that Act).

Subject to |Article 4, to employ paid or unpaid agents, staff and
advisers and to make all reasonable provision for the payment of
pensions and superannuation for staff and therr dependants.

To recruit volunteer workers (who shall not be members of the
Trustee Board)

To undertake and execute charitable trusts.

To make grants and loans and give credit and take securily for such
grants, loans or credit and guarantee or gwve security for the
performance of contracts by any person.

To promote| or carry out research.

To publish or distribute information.

Alone or wit h other organisations Lo seek to influence public opinion
and make repre entations to and seek to influence governmental
and other Bodies regarding the development and implementation of
appropriate] policies provided that such activities shall be confined to
those which are consistent with the Chanty’s charilable status.

To hold or, assist in holding exhibitions, meetings, lectures and
classes.

To establish, support, co-operate wilh and amalgamale with other
charitable bodies

To invest or deposit funds in any lawful manner whilst having

regard to | the suitabiity of investments and the need for
diversification

~ alt o
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3.20

3.21

322

To insure the property of the Charity against any foreseeable risk

and to take out other insurance policies to protect the Charity as
the Trustee Board thinks fil.

To provide indemnity insurance to cover the llabilty of the Trustees
or other officers of the Charity which by virtue of any rule of law

would otherwise attach (o them in respect of
default, breach of trust or breach of duty of wh

gutlty in relation to the Charity: provided that an

any neglgence,
ich they may be
¥ such insurance

shall not extend to any claim ansing from any act or omission which

the Trustees or officers knew to be a breach of
duty or which was commitled by the Trustees or o

rust or breach of
fficers 1n reckless

disregard to whelher it was a breach of trust or breach of duty or
not; provided also Lhat any such insurance shall got extend to the
costs of any unsuccessful defence to a criminal prosecutlon brought
against the Trustees or other officers of the Charlty.

To do all such other lawful things which promote of

the objects.

Benefits to members and Trustees

4.1

4.2

Subject to the provisions of Articles 4 2 and 4. 3
property of the Chanty shall

help to promote

the income and

be applied solely towards the

promotion of its objects set out In these Articies INO part shall be
paid or transferred directly or indirectly to members of the Chanty

for any services given to the Chanty with the exception of
reasonable travelling and other out of pocket expenses properly
incurred 1n carrying out the duties of any member or officer of the
Charity.

No member of the Trustee Board and no connected person shall
acquire any Interest in property belonging to the Gharity (otherwise
than as a Trustee for the Charity) or receive rer{\uneratlon or be
interested in any way (otherwise than as a member of the Trustee
Board) in any contract entered into by the Chapty provided this

does not exclude.

4.2.1 the payment of reasonable out of pocket expenses incurred on
behalf of the Charity;

4.2.2 the payment of fees or the giving of other benefits to any
company of which a Trustee i1s also a member holding not
more than 1/100th part of the capital;

4.2.3 inlerest at a reasonable rate on money lent to the Charnty;

4.2.4 a reasonable renl or hiring fee for property|or equipment tet
or hired to the Charily; and




4.2.5 reasonable and proper premiums In respect of indemnity
insurance effected in accordance with Article 3.21L;

4.2.6 payments made pursuant to any indemnity given to Trustees
undern these Articles; and

4.2.7 reasonable and proper remuneration to any connecled person
(as deftned In Article 4.3) for any services (and goods
conndcted with those services)]® supphed to the Charity
(excluding the service of acung as Trustee and services
perfo'rmecl under a contract of employment with the Charity)
provnc!ied Lhat:

(a) the procedure described in these Articles concerning Conflicts
of Interest must be followed by the relevanl Trustee In
relat|6n to any decisions regarding such connected person;
and

(b) lhis provision may not apply to more than half of the Trustees
in any financial year (and for these purposes such provisions
shall be treated as applying to a Trustee If they apply to a
person who is a connected person in relation to that Trustee).

4 3 For the purpose of this Article 4, “Trustee” includes any connected
person and “connected person” means the spouse, cvil partner,
child, step-chiid, parent, grandparent, grandchild, brother, sister or
other person in a relationship with a Trustee which may reasonably
be regarded as equivalent to such a relalionship or any company or
business controlled or managed by a Trustee and includes a trustee
of any trust the beneficiaries of which include a connected person.

Limited liability
5.1  The habilityjof the members I1s hmited

52 Every member of the Charity undertakes to contribute such amount
as may be |required, not exceeding £1, o the Charity’s assets If it
should be wound up while they are a member or within one year
after they cease L0 be a member:-

5.2.1 for the payment of the Charity’s debts and habihties contracted
before they|ceased to be a member;

5.2 2 for the cosls, charges and expenses of winding up; and

5.2.3 for the adjustment among themselves of the nghts of persons who
have contributed to the Charity’s assels

2 L) 1 r
Sttike out one of (the phidscs in square brachets Note that sCapplying (o the Chanity Conmmussion to regisicr on
ilie basis of (he Citizens Advice Model Artieles of Association, the st option must be situch ot
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Membership

6.

6.1

6.2

10

11.

12.

12.1
12 2

Tn addition to the subscribers to the Memorandum
admit into membership:

individuals (over the age of 18 years) who 3
furthering the work of the Charnity and who are not
workers of the Chanty; and

any body corporate or unincorporated assoc
Interested in furthering the Chanty’s work and
membership by the Trustees (any such body bein
Articles a "member organisation”).

the Charity may

re interested In
pald or volunteer

lation which is
Is admitted to
g called in these

The Trustee Board may establish criteria for membership and make

regulations governing the admission of members.

Each member organisation shall appoint an |nd|V|duaI to represent 1t

and to vote on its behalf at meetings of the a

harity; and may

appoint someone else (an alternate) to attend any meeting of Lhe

Charity if the appointed representative is unable to

Each member organisaliont shall notify the Charit
the representative appointed by it and of any

attend.

of the name of
lternate If the

representative or alternate resigns or otherwise leaves the member

organisation,
representative  of the member organisation.
organisation may replace the representative appoin

The Trustee Board can vote,

he or she shall immedately cease to be the

The member
ted by It.

with good reason, to end the

membership of any ndividual or member o'rganlsatnon. The

individual or member organisation can appeal

against this, by

making representations to the Trustee Board

(and may be

accompanied by one other person for this purpos’e) before a final

decision 1s made.

The Chanty shall maintain a register of memb

rs recording the

name and address of every member and the representative of every

member organisation and the dates on which t
ceased Lo be a member or representative.

Membership cannot be Uransferred to anyone
automatically if the member:

hey became and

else and ceases

dies (1f an individual) or ceases to exist (if an organisation); or

falls to attend two successive annual general meet

ngs in person, by

its appointed representative (If a member organisation) or by proxy




13.

without notifying to the Chanty his or her intention to remam a
member

No person lor organisatton may be admitted as a member of the
Charity unless their application for membership has been approved
by the Trustee Board.

General meetings

Annual general meeting

14,

The Charity, shall hold an annual general meeting within 18 months
of incorporation and afterwards once in each calendar year Not
more than |15 months shall pass belween the date of one annual
general meeting and the next. It shall be held at such time and
place as the Trustees decide.

Other general meetings

15.

The Trusteis may call a general meeting at any tme The Trustees
shall call a beneral meeting on receving a requisition Lo that effect,
signed by at least 10% of the members having the nght to attend
and vote at general meetings. If the Trustees do not call a general
meeting having recewved such a requisition, the requisitionists may
call a general meeting 1n accordance with the Companies Acts.

Length of notice

16.

17.

-

Unless ArtiLle 17 applies, general meetings shall be called by at
least 14 clear days’ written notice.

A general nLeetlng may be called by shorler nolice If IL 1s so agreed

by at least 90% of the members entitled to altend and vote at that
meeting.

Contents of notice

18.

Every notice calling a general meeting shall specfy the place, day
and time 014L the meeting, the address of the Office and the general
nature of Lipe business to be transacted In the case of an annual
general meeting, the notice shall in addition specify the meeting as
such. If a special resolution 1s Lo be proposed, the nolice shall
contain a sﬂlatement to that effect. The notice shall inform members
of their right to appoint proxies, be accompanied by suitable proxy
forms, and state where and by when such forms must be delivered.

6
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Service of notice

19.

Public notice

20

21

Notice of gerieral meetings shall be given to every member and to
the Trustees, Citizens Advice, any President, and to the auditors of
the Charity.

AL least seven clear days’ public notice of every annual general
meeting shall be given by announcing it in a local newspaper and by
placing a clearly visible notice in each bureau or other place of work

operated by the Chanty and/or in a prominent |+Iace in the local
area

Anyone over Lhe age of 18 who is interested in furthering the work
of the Charnity, may attend and (with the consent of the Chair)

speak al the annual general meeting but only imembers of the
Chanty shall be entitled to vote

Proceeglings at general meetings (including annual general
meetings)

i
22. No business shall be transacted at any general ﬁﬁeetlng unless a

23.

24,

25.

26.

quorum 1s present. Ten persons entitled to vote upon the business
to be transacted, each being a member or a duly authorised
representative of a member organisation or a proxy thereof or ten

percent of the total membership, whichever i1s the
a guorum,

If such a guorum 1s not present within half an ho
appointed for the meeting, the meeting shall stand
same day in the next week at the same time and
time and place as the Trustees may decide and If
meeling a quorum is not present within half an h
appointed for the meeting the members present
proxy shall be a quorum.

greater, shall be

ur from the time
adjourned to the
place or to such
at the adjourned
ur from the time
N person or by

A representative from Citizens Advice shall be invited to attend

general meetings of the Charity and shall have U
but not to vote at such meelings.

e right to speak

The President or the Chair of the Trustee Board in that order, shall
be the chair of each general meeting. In his or her absence, the
Vice Chair of the Trustee Board (if any) shall take the chair, and if
none s in allendance the persons present, before any other
business is transacted, shall appoint a chair of the meeting.

The chair of the meeting may, with the consent
which a quorum 1s present (and shall if so directed

of a meeting at
by the meeting),




27.

27.1

27 2

27.3

28.

29.

30.

31.

adjourn thi meeting from time to time and from place to place, but
no business shall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting
had the adjournment not taken place. When a meeting 1S adjourned
for fourteeﬁ days or more, at least seven clear days’ nolice shall be
given specr'fymg the time and place of the adjourned meeling and
the generaﬂ nature of the business to be Uransacted Otherwise it
shall not be necessary to give any such notice.

A resolution put Lo the vote of a meeting shall be decided on a show
of hands upless before or on the declaration of the resull of the
show of hands a poll 1s duly demanded. Subject to the provisions of
the Companies Acts, a poll may be demanded:-

by the chai; of the meeting,

by at least two members or their proxies having the right to vote at
the meeting; or

by any meriwber or members (or their proxies) representing at least
10% of the|total voting rights of all the members entitled to vote on
the resolution

Unless a poll 1s duly demanded a declaration by the chair of the
meeting that a resolution has been carned or carried unanimously,
or by a paflicular majority, or lost, or not carned by a pailicular
majority and an entry to that effect in the minutes of the meeting
shall be conclusive evidence of the fact without proof of the number
or proportlbn of the votes recorded in favour of or aganst the
resolution.

The demand for a poll may, before the poll 1s taken, be withdrawn
but only with the consent of the chaw of the meeting and a demand
so withdrawn shall not be taken to have invalidated the resuit of a
show of harjllds declared before the demand was made.

A poll shallibe taken as the chair of the meeling directs and he or
she may a#pomt scrutineers (who need not be members) and fix a
time and place for declaring the result of the poll The result of the
poll shall be deemed to be the resolution of the meeting al which
the poll was demanded.

A poll demeLnded on the election of the chair of the meeling or on a
question of|adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken either forthwith or at such time
and place as the chair of the meeting directs not being more than
thirty dastafter the poll 1Is demanded The demand for a poll shall
not prevent the continuance of a meeling for the transaction of any
business other than the question on which the poll was demanded.




32

33.

Votes of members

34.

35.

36

37.

38.

1f a poll 1s demanded before the declaration of the

resuit of a show

of hands and the demand is duly withdrawn, the meeting shall

continue as If the demand had not been made.

No nolice need be given of a poll not taken forthwi

th If the time and

place at which it 1s to be taken are announced at the meeting at

which 1t is demanded In any other case, at least
notice shall be given specifying the time and place
Is to be taken

The proceedings at any meeting or on the taking

seven clear days’
at which the poll

of any poll shall

not be Invalidated by reason of any acc1dent@! informalty or
irregulanty (mcluding any accidental omission to give or any non-

recempt of notice) or any want of qualfication in any of the persons
present or voting

On a show of hands every person present and entjtled to vote shall
have one vote. On a poll every member present in person or by
proxy shail have one vote (so a proxy shall have one vote for each
member he or she 1s representing).

In the case of an equality of votes, whether on a show of hands or
on a poll, the chair of the meeting shall be entitled|to a casting vote
in addition to any other vote he or she may have

No member may vote on any matter in which he or she 1s personally interested,

pecuniarily or olherwise, or debate on such a matter without in either case the
permission of the majonty of the members present in person at the meeting,
stith permission to be given or withheld without discussion

No objection shall be raised to the qualfication of
at the meeting or adjourned meeting at which the
is tendered, and every vole not disallowed at the

any voter except
vote objected to
meeting shall be

valtd Any objection made in due time shall be referred to the chair
of the meeting whose decision shall be final and binding.

A vote gwven or poll demanded by the |duly authorised
representative  of a member organisation shall be vahd
notwithstanding Lhe previous termination of the authority of the
person voling or demanding a poll unless notice of the termination
was received by the Chanty before the commencement of the
meeting or adjourned meeting at which the vote d grven or the poll
demanded or (in the case of a poll taken otherwise than on the
same day as the meeting or adjourned meeting) the time appointed
for taking the poll.

9




39.

40.

40.1

Proxies

A proxy shall be in the following form (or in form as near thereto as
circumstances allow or In any other form which 1s usual or which the
Board may ‘approve):-

b ! ..Citizens Advice Bureau
Name of mi:mber appointing the proxy.
Address:

I/We hereby appoint [name of proxy) of [address of proxy] as
my/our proxy Lo vote n my/our name and on my/our behalfl al the
meeting of the Chanty to be held on |date], and al any
adjournrnerlnt of the meeting.

This form Is to be used in respect of the resolutions mentioned

below as follows:

Resolution|l: *for | *against | *abstan | Yas Lthe  proxy
thinks fit

Resolution|2. *for | *against | *abstain { *as  the  proxy
thinks fit

All other | *for | *against | *abstain | *as  the proxy |

resolutions thinks fit

properly pit to

the meeting:

*Strike out| whichever 1s not desired. If no indication 1s given, the
proxy may yote as he or she thinks it.

Signed:
Dated- . "

Proxy appéamtment forms must be delivered to the Charity n
accordance with the provisions of these Articles concerned with
delivery of communications to the Chanly and shall be so delivered:

at least 48 hours before the time for holding the meeling or

adjourned rJneetmg at which the person named In the form proposes
to vote, -

[0

A -
"t iyt
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40.2

40.3

41,

Trustee Board

In the case of a poll taken more than 48 hours after it 1s demanded.
at least 24 hours before the time appointed for the taking of the
poll; or \

|
In Lthe case of a poll not taken at the meeting but taken within 48
hours after 1t 1s demanded- at the meeting at +vh|ch the poll Is
demanded, by delivering the form to the chair of the meeting or o
the Secretary or Lo any Trustee;

and an strument of proxy which 1s not so delivered shall be
invahd.

A vole given or poll demanded by proxy or by th? duly authorised
representative of a member organisation shall be wvahd
notwithstanding the previous termination of the|authority of the
person voting or demanding a poll unless notice of the termination
was received by the Charty before the commencement of the
meeting or adjourned meeting at which the vote Is given or the poll
demanded or (in the case of a poll taken otherwise than on the
same day as the meeting or adjourned meeting) t%‘ﬁ: time appointed
for taking the poil.

Appointment, removal and disqualification of Trust| es

42.

43,

43.1

43.2

44.

The first Trustees shall be those persons notified to the Registrar of
Companies as the first directors of the Chanty.

The maximum number of Trustees shall be fifteen Tnd the minimum
shall be three, being either:

elected at the annual general meeting (there being no more than
ten such elected trustees in total), and who shall hold office from
the conclusion of that meeting

or:-
co-opted by the Trustee Board

provided that on appointment the total number of clo~opted Trustees
does not exceed one third of the total number of Trustees.

Each appointment of a co-opted Trustee shall be made at a meeting
of the Trustee Board and shall take effect immediately unless the
appointment is to fill a place which has not yet|been vacated In
which case the appointment shall run from the date when the post
becomes vacant.

11




45.

46

47.

48

49.

50.

51

52

Other than| at the first three annual general meelings following
incorporatian, all elected Trustees shall retire from office at the third
annual general meeting following the annual general meeting at
which they [fvere elected but may be re-elected.

All co-opted Trustees shall reure from office at the thurd annuai
general méetmg following the meeung of the Trustee Board at
which the\) were appointed but may then be elected or re-
appomnted.

At each of the first three annual general meelings following
incorporaﬂdn one third of the first Trustees shall retire i rotation

} but may belre—elected.

No person shall be elected or re-elecled as a Trustee at any general
meeting unless, at least fourteen bul not more than thirty-five clear
days before the date appomnted for the meeting, notice from a
member qu:allﬂed to vote at the meeting has been given to the
Charity of the intention to propose thal person for eleclion or re-
election stating the particulars which would, if he or she were so
clected or re-elected, be required to be ncluded in the Charity’s
Register of| Trustees, together with nolice sigmifying that person’s
willingness to be elected or re-elected.

At least se\Jen but not more than twenty-eight clear days before the
date appomnted for holding a general meeting notice shall be given
to all whol|are entitied to receive nolice of the meeting of any
person In respect of whom nolice has been duly given Lo the Chanty
of the |nten|taon to propose him or her al the meeting for election or
re-election as a Trustee. The notice shall give the particulars of that
person which would, if he or she were so elected or re-elecled, be
required to |be included in the Charily’s Register of Trustees.

The Trustee Board may make reguiations concerning the election of
Trustees such that it shall not be necessary Lo vote separately on

the electlop of each Trustee bul mnstead Lhe Trustees may be
elected by ballot.

Subject to the above Articles, a Trustee who retires at an annual
general meeting may, if willing to act, be re-elected. If he or she Is
not re-elected, he or she shall retain office unul the meeting elects

someone In his or her place, or If it does not do so, unul the end of
the meeting.

No person may be appomnted as a Trustee:

52 1 under the age of 18 years; or
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52.2

52.3.

52.4

53.

54.

55.

55.1

55.2

553

55.4

55.5

55.6

If he or she 1s a paid or volunteer worker at any bJreau operated by
the Chanty,

unless he or she 1s a member (or duly appointed representative of a
member organisation) of the Charity; or

In circumstances such that, had he or she already been a Trustee,
he or she would have been disqualified from acting under the
ptovisions of these Articles

The Trustees may appoint a person who i1s willing to act as a co-
opted Trustee, provided that the appointment does not cause the
number of Trustees to exceed any number fixed by or in accordance
with the Articles as the maximum number of Trustees

The remaiming members of the Trustee Board may
willing to act to fill a casual vacancy in the offi
member of the Trustee Board until the next
meeting A casual vacancy in the office of a repres
may be filled by Lhe organisation that s/he repre
that such person 1s acceptable to the Trustee Board

The office of a Trustee shall be vacated if he or she|

1s disqualified from acting as a member of the T

virtue of section 72 of the Charities Act 1993 (or
enacltment or modification of that provision);

becomes incapable by reason of mental disorder, |
managing and carrying out her/his own affairs;

appoint a person
ce of an elected
annual general
entative member
sented (provided

)

rustee Board by
any statulory re-

Iness or injury of

Is absent wilthout the permission of the Trustee Board from three
consecutive meetings and the Trustee Board resolves that her/his
office be vacated,

notifies to the Trustee Board a wish to resign by gjving at least one
month’'s notice in writing 1o the Charnty stating the date on which
the resignation is to take effect (but only If at Ieait three members
of the Trustee Board will remamn in office when the notice of
resignation 1s to take effecl),

ceases to be a member or duly appointed representative of a
member organisation of the Chanty; or if

at a meeting of the Trustees at which at least half of the trustees
are present, a resolution Is passed that he or she pe removed from
office. Such a resolution shall not be passed unless the Trustee has
been given at least 14 clear days’ notice that the resolution 1s to be
proposed, specifying the circumstances alleged 1o justify removal




from officel and has been afforded a reasonable opportunity of
being heard by or of making written representations to the
Trustees.

Powers of Trustlees

56.

Regulations

57.

Subject toélthe provisions of the Companies Acts and the ‘Arlicles,

the business of the Charity shall be managed by the Trustees who
may exercise all the powers of the Charily. No alteration of the
Articles shall invalidate any prior act of the Trustees which would
have been yvalid f that alteration had not been made The powers
given by this Article shall not be limited by any special power given
to the Trustees by the Articles and a meeting of Trustees at which a
quorum Is |present may exercise all powers exercisable by the
Trustees.

The Trustees may make, repeal or alter regulations as to the
management of the Chanty and its affarrs, as (o the duties of any
officers or émployees of the Charity, as to the conduct of business
by the Trustees or any committee or at any general meeting and as
to any of the matters within the powers or under the control of the
Trustees provided that such regulations shall not be nconsistent
with the Articles.

Delegation of Trustees’ Powers

58.

59.

The Trustees may appoint any person to be the agent of the Charity
for such purposes and on such conditions as they determine.

The Trustees may delegate any of their functions and duties to any
committee }of individuals compnsing al least two Trustees or the
mplementqtlon of any of ther resolutions and day-to-day
management of the affawrs of the Chanty lo any person or
committee in accordance with the conditions set out In the Articles.

Delegations to committees

60.
60 1

60.2

In the caselof delegation of functions and duties Lo comimittees:

Lhe resolution making that delegation shall specify those who shall
serve or be asked to serve on any committee (although the
resolution |!nay allow the committee to make co-oplions up to a
specified number); -
the deliberations of any such committee shall be reported regularly
to the Trustees and any resolution passed or decision Laken by any
such committee shall be reported forthwith to the Trustees;
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60.3
60.4

60.5

61.

Delegations of management powers

62.

62.1

62.2

62.3

all delegations under this Article shall be revocable at any time,

the Trustees may make such regulations and impose such terms
and conditions and give such mandates to any such commiltee as
they may from time to time think fit; and

no committee shall incur expenditure on behalf of the Charity

except in accordance with a budget which has been approved by the
Trustees.

The meetings and proceedings of any committee shall be governed
by the provisions of the Articles regulating th‘e meetings and
proceedings of Lhe Trustees so far as the same are applicable and

are not superseded by any regulations made by the Trustees.

In the case of delegation of the day-to-day management of the
Chanty Lo a chief executive or other manager or managers-

the delegated power shall be to manage jthe Charity by
implementing the policy and strategy adopted anq within a budget
approved by the Trustees and if applicable to advise the Trustees in

relation to such policy, stralegy and budget;

the Trustees shail provide the manager with a descrniption of his or
her role and the extent of his or her authonty; and

the manager shall report regularly to the Trustees on the activities
undertaken and (where those activities mvolv{a managing the
Charily generally) provide them regularly with management

accounts suffictent to explain the financial position of the Chanty

Expenses of Trustees

63. The Trustees may be paid all reasonable travelling, hotel, and other
expenses properly incurred by them In connectlon with their
atlendance at meetings of Trustees or committeés of Trustees or
general meetings of the Charity or otherwise in connection with the
chscharge of thewr duties.

Officers

64  The Trustee Board shall elect from its number a Chair (if none has
heen appointed by the members of the Chanty)jand a Treasurer

and may elect one of its number to be Vice Chair. The Trustees may
remove from that office any person appointed to an office under this
Article If the Chair is absent from any meeling, \the Vice Chair (If
any) shall preside. Otherwise the members present shall, before




65.

66

67.

any other qusmess 1s done, choose one of Lhey number Lo preside
at the meeting.

A person shall not hold office as Chair, Vice Chair or Treasurer for
more than six consecutive years. Alter the end of Uns perod, two
further years must pass before any former Chair, Vice Chaiwr or
Treasurer shall be eligible for re-election to any of those offices

The Truste| Board may appoint and remove a President and any
other patrons and honorary officers. All such positions shall be non-
voting and bnpald and such persons shall not be Trustees

The Trustee Board may appoint such other paid officers or staff as it
considers Hecessary. The Trustee Board shall appomnt and fix the
remuneratlr:m of such staff as may be necessary to conduct the
business of the Charity. Except for the Secretary (who may be a
Trustee) such persons shall not be Trustees and will have no right
to vote at meetings.

Proceedings of Trustees

68.

69

70.

71.

72

Subject to the provisions of the Articles, the Trustees may regulate
their proceedings as they think fit.

A representlatlve from Citizens Advice shall be nvited Lo attend all
meetings qf the Trustee Board and its sub-commillees. Such
representative shall have Lhe right Lo speak but shall nol have the
right to vole at meetings.

The Charity’s senior bureau manager shall be entitled to attend all
meetings of the Trustee Board and shall have the rnight to speak but
shall not have the nght to vote. The Trustee Board may require any
such persoﬁ to withdraw from the meeting

A representative from among the Chanty's paid slaflf and a
representative from among the Chanty's volunteer workers shall be
entitled to atlend all meetings of the Trustee Board, and shall have
the right to| speak but shall not have the right lo vote. The Trustee
Board may require any such person to withdraw from Lhe meeting.

The Trustee Board shall hold at leasl four meetings in each year, A
meeting of|the Trustee Board may be calied al any tme by the
Chair or by any three Trustees upon at least seven clear days’
nolice beiny given to the other Trustees and to Citizens Advice. A
meeting ofithe Trustee Board may be called by shorter notice If the
circumstancges require a meeting to be convened urgently The

notice shall|specfy the date, time and place of the meeting and any
special matters Lo be discussed.

|
o
|




73.

74,

75

76

77.

78.

78.1

78 2

78.3

The quorum for Trustee Board meetings shall be
of the members of the Trustee Board, or Lhree
Trustee Board, whichever number I1s greater.

at least one third
members of Lhe

Questions arising at a meeting shall be decided by a majority of
votes. In the case of an equality of votes, the chair of the meeting
shall have a second or casting vote.

The conlinuing Trustees or a sole continuing Trustee may act
despite any vacanctes In their number but, If there are fewer than
three Trustees, they may act for the purpose g)f Increasing the
number of Trustees to that number or of summoning a general
meeting of the Chanty but for no other purpose

All acts done by a meeting of Trustees, or of a committee of
Trustees, or by a person acting as a Trustee shall, even If
afterwards discovered that there was a defect in tHe appointment of
any Trustee or lhat any of them were dlsquahﬂed from holding
office, or had vdcated office, or were not entitled to vote, be as
valid as H every such person had been duly appointed and was
qualified and had continued to be a Trustee and had been entitled
to vote.

A resolution in writing signed by at least seventy five percent of the
Trustees or committee members entitled to vote on the matter shall

be as vald and effectual as If it had been passed
Trustees or (as the case may be) a committee

at a meeting of
of Trustees duly

convened and held and may consist of several docudments in the like

form each signed by one or more Trustees or (as

the case may be)

commitlee members. The date of a written resolution shall be the
date on which the last person entitled to vote S|gns‘.

A resolution which 1s approved by emaill in accordance with this
Article shall be as valid and effectual as If it had peen passed at a
Trustees’ meeting duly convened and held, provided the following
conditions are comphed with:

such a resofution must be approved by email by at least seventy-
five percent of the Trustees entitled to vote on the matter;

approval musl be received by such person as tfie Trustees shall
have nominaled n advance for that purpose ('the Recipient”),
which person may, for the avoidance of doubt, be one of the
Trustees;

approval from a Trustee must be sent from an email address
previously notified in wrting (not using electronic means) by that
Trustee 1o the Charnity as intended for use by that Trustee for the
purpose;




78.4 following receipt of sufficient responses on any resolulion, the
Reciptent shall arculate a further email to all of the Truslees

confirming

whether the resolution has been formally approved by

the Trustees in accordance with this Article;

78 5. the date of a resolution shall be lhe date of the email from the
Recipient confirming formal approval.
79. A meeting |of the Trustees may be held eilher in person or by

suitable aIthrnatlve means agreed between the Trustees in which all
participants may communicate simultancously with all other
participants.

Conflicts of Intlrcsl

80. Whenever a Trustee finds himsell or hersell in a situation that 15

reasonably

ikely to give nse to a Conflict of Interest, he or she

must declare his or her mterest to the Truslees unless, or except to
the extent that, Lhe other Trustees are or ought reasonably to be
aware of It already

81. Whenever a matter i1s to be discussed at a meeting or decided n

accordance

with Articles 77 or 78 and a Trustec has a Conflct of

Interest In

respect of thal matter then, subject to Article 83, he or

she must; .

81.1 reman only for such part of the meeting as in Lhe view of the other
Trustees I1s necessary to inform the debate;

81.2 not be counted In the quorum for that part of the meeting, and

81.3 withdraw diring the vote and have no vole on the matter

82. If any question anses as to whether a Truslee has a Confhct of
Interest, the question shall be decided by a majority decision of the
other Trustées.

Trustees’ power to authorise a Conflict of Interest

83. The Trustees may (subject to such terms as they may impose from
time to time, and subject always to their night to vary or terminate
such authorisation) authorise, to Lhe fullest extent permitted by
law.

83.1 any matter!which would otherwise result in a Trustee infringing his

83 2

or her duty
Interest; an

the manne

to avoid a situation in which he or she has a Conflict of
d

r in which a Conflict of Interest arnising out of any

Trustee's ofﬂce, employment or position may be dealt with. For the




84.

85.

86.

Citizens Advice

87.

88.

Bank accounts

avoldance of doubt, Trustees may decide that the Trustee with a
Conflict of Interest may participate in the meetl‘ng, count In the
quorum and vote on the matter provided that when deciding to give

such authorisation the provisions of Article 81 shall be compled
with;

provided that nothing in this Article 83 shall haive the effect of
allowing the Trustees to authorise a benefit that 1s not permitted in
accordance with Article 4.

If a matter, or office, employment or position, hag been authonsed
by the Trusiees In accordance with Article 83 then| the Trustee may
ahsent himself or herself from meetings of the Trustees at which
anything relating Lo that matter, or that office! employment or
posttion, will or may be discussed.

A Trustee shall not be accountable to the Charnty for any benefit
which he or she derives from any matter, or {from any office,
employment or position, which has been authorised by the Trustees
in accordance with Article 83 (subject to any lumits or conditions to
which such approval was subject).

When a Trustee has a Conflict of Interest whlcp he or she has
declared to lhe Trustees, he or she shall not be n breach of his or
her duties to the Chanty by withholding confidential information
from the Charily If to disclose 1t would result in|a breach of any
other duty or obligation of confidence owed by him|or her

The Charily shall be a member of Citizens Advice qnd must conform
lo 1ts membership requirements and to its aims, princaples and
policies.

The Chanty and 1its Trustees shall operate within an equal
opportunities framework to achieve its objects ang when exercising
their powers.

89. The funds of the Chanty, mcluding all donations, contributions and
bequests shall be paid into an account operatecj by the Trustee
Board in the name of the Charity at such bank as the Trustee Board
shall from time to time decide. '

Secretary

90. Any Secretary appointed by the Trustees may be appointed for such

]
term at such remuneration and upon such condilions as they may

19




think fit and may be removed by them.

Minutes

91. The Trusteés shall ensure minutes are made in books kept for the
purpose or |electronically (and may appoint a minutes secretary for
this purpose):-

91.1 of all appoiptments of officers made by the Trustees; and

91 2 of all proceedings at meetings of the Chanty and of Lthe Truslees,
and of committees of Trustees, including the names of the Trustees
present at each such meeting;

and any such minute, If purported to be signed by the chair of the
meeting at 'which the proceedings were held, or by the chair of the
next succeiedlng meeting, shall be sufficient evidence of the
prc«:eedlngsI

Accounts and reports

92. The members may in general meeting 1mpose reasonable
restrictions*as to the time at which and ihe manner in which the
statutory b|ooks and accounting records of the Chanty may be
Inspected by the members; but subject thereto the statutory books

and accounuing records shall be open Lo inspection by the members

|
during usual business hours.

Annual Return

93. The Truste: Board shall comply with their obligations under the
Charities Act 1993 (or any statutory re-enactment or modification of
that Act) with regard to the preparation of an annual return which
must be ser;at to the Charity Commission

-

Annual Report

94, The TrusteL Board shall comply with their obhgations under the
Charities Act 1993 (or any statutory re-enactment or modification of
that Act) with regard to the preparation of an annual reporl which
must be se#ﬂ to the Chanty Commission.

Accounts

95. The Trustee Board shall comply with their oblgations under the

Charities Act 1993 (or any statutory re-enactment or modification of
that Act) with regard to-

95 1 the keeping of accounting records for the Chanty;




x
.

95.2
95.3

95.4

Communications by and to the Charity

96.

96.1

96.2

96.3

97.

98.

98.1

98.2

the preparation of annual statements of account for the Charity;

the auditing or independent examinalion of the statements of
account of the Chanty,

the transmission of the statements of account of the Charnty to the
Chanty Commission

The following provisions shall apply to communications by and o
the Charity:

a document or Information (including any notice) to be given, sent
or supphed by or to any person pursuant to the Articles may be
given, sent or supplied in hard copy form, in electronic form or (in
the case of communications by the Charity) by m%klng It availlable
on a website;

a document or information (including any notice) may only be
given, sent or supplhed in electronic form where the recipient has
agreed (generally or specifically) that the document or information
may be sent in that form and has not revoked that|agreement; and

a document or information (including any notice) may only be
given, sent or supphed by being made availlable on a website if the
récipient has agreed (generally or specifically) that the document or
information may be senl or supplied in that manner, or If the
recipient 1s deemed to have agreed In accordance with the
Companies Acts.

Without prejudice to the provisions of the Companies Acts, any
document or mformation (including any notice) sent to a member
pursuant to the Articles may (as appropriate) be sent to the address
as shown n the Charity’s register of members (or In the case of
documenls or information sent by electronic means) to an address
specified for the purpose by the member.

Any document to be served on the Charity or by
any officer of the Charity under the Articles may on

in the case of documents in hard copy form,
delivering them to the Office or delivering them
officer in question; and

in the case' of documents in electronic form, by
eleclronic means:

21

any member on
ly be served:

by sending or
personally to the

sending them by




99.

100.

98.2.1

98.2.2

A member
Charity sha
where requ

In relation
accordance

to an address notified Lo Lthe members for thal purpose;
and

from an address previously noufied to the Charity by
the member (other than by electronic means).for the
purpose of sending and receving documents and
information.

present n person or by proxy at any meeung of the
| be deemed to have recetved notice of the meeting and,
site, of the purpose for which it was called.

Lo documentis or
wilh the Articles.

mformation senl or supphed n

100.1where the |document or mformation 1s sent or supphed by post,
service or dehvery shall be deemed to be effecled al the expiration
of 48 hours after the envelope containing it was posted. In proving
such service or delivery it shall be sufficient Lo prove that such
cover was properly addressed and posted,

100.2where the document or information 1s sent or supplied by eleclronic
means to fcm address specified for the purpose by the intended
recipient, service or delivery shalli be deemed to be effected on the
same day on which 1t 1s sent or supplied. In proving such service it
will be sufficient Lo prove that it was properly addressed,;

100 3where the document or information 1s sent or supphed by means of
a website, service or delivery shall be deemed 1o be effected when:-

(a) Lhe matenal 1s iirst made available on the website; or

(b)Y (f latelr) when the recipient 1cceived or 15 deemed to have

received nobification of the fact Lthat the material was available
on the websile

101. Without prejudice to Article 100, if any document or information has

been sent or supplied by electronic means and Lhe sender becomes

aware of a failure in delivery (and subsequent attempts Lo send or

supply such documents or information by electronic means also

result in fallure in delivery) the sender shall either:
I

101.1send or supply a hard copy of such document to the intended
recipient, or -

101.2(where apphcable) give notice to such recipient in hard copy form of

the avallabiity of the documents or information on a websile n
accordance|with the Companies Acts.
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Indemnity

102. To the extent permitted by the Companies Acts:

102.1without prejudice to any indemnity to which

a Trustee may

otherwise be enutled, every Trustee of Llhe Charity shall be

Indemnified out of the assets of the Charity n

hability tncurred by him or her in that capacity; anc

relation to any

102.2every other -officer of the Charity may be indem

nified out of the

assets of the Chanty in relation to any lability incurred by him or

her in that capacity.

Trustees' indemnity insurance

103. The Trustees shall have power to resolve pursuant
effect trustees' indemnity insurance, despite their
policy

Amendment

to Article 3.21 to
interest in such

104. The Articles may be amended in accordance with the Companies

re-enactment or

Acts and Lthe Charties Act 1993 (or any stalutory

modification of Lthose Acts) provided that no amendment shall be

made which 15 mnconsistent with the written po'
Advice

Dissolution

licies of Citizens

105. 11 any property remains after the Charnty has bgen wound up or

dissolved and all debts and liabilities have been sap’

isfied, it shall not

be paid to or distnibuted among the members of the Charity. It

Exclusion of model articles

shall instead be gitven or transferred to some otlher institution or
msututions eslablished for exclusively charitable |purposes having
stmilar objects to those of the Charity. The mstltutfon or institutions
which are Lo benefit. may be chosen by the members of the Charity
or, subject Lo any such resolution of the membersi, by resolution of
the Trustees al or before the time of winding up or dissolution. A
copy of Lhe slatement of accounts, or account and ﬁtatement for the
final accounting period of the Charity must be sent to the Charity
Commission

106 The relevant maodel articles for a company limited by guarantee are

hereby excluded
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SCHEDULE

Interpretalion
Term Meaning
“address” includes a number or address used for
the purposes of sending or receiving
documents and information by
electronic means
“Articles” these Arlicles of Association of Lhe

“Citizens Advice’

“clear days”

“Charity”

“Companies Acts”

“Conflict of Interest”

“electronic form” and
“electronic means”

“hard copy” and “hard copy
form”

Chanrily

National Association of Citizens Advice
Bureaux (company no. 1436945 and
registered chanty no. 279057)

n relation to the penod of a notice,
that period excluding the day when
the notice 15 given or deemed to be
given and the day for which 1t is given
or on which iLs Lo take effecl and for
the avoidance of doubt clear days
include weekends and pubhc hohdays

Christchurch Cilizens Advice Bureal

has the meaning given to 1t in section
2 of the Companies Act 20006

any direct or indirect interest of a
Trustee (whether personal, by virtue
of a duly of loyalty to another
organtsation or  otherwise) that
confhicts, or might conflicL wilth the
interests of the Chanty

have the meanmngs respecuvely
ascribed Lo them in the Companies Act
2006

have the meanings respectively

ascnbed Lo them n the Companies Act
2006
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“Memorandum?” the Memorandum of Association of the

Chanty
“Office” the registered office of the Charity
“Secretary” any company secretary qf the Charty
. including  any jont or assistant

company secretary

“"Trustee and Trustees” Lhe director and directors|as defined in
the Companies Acts

Unless the contexl otherwise requires, words or expressions contained In
the Articles bear the same meamng as in the Com'panles Acls, but
excluding any statutory modification not in force when the Articles
became binding on Lhe Charity.




APPENDIX C

Prepared for BMIS 05/11/09

MODEL GOVERNING DOCUMENTS - OCTOBER 2009

1 The pnincipal reason for redrafting the model form constitutional documents Is
the enactment and coming Iinto force of the Companies Act 2006 The Act
has been brought into effect in stages and — for all practical purposes — 1s fully
in force as of 1 October 2009

2 In undertaking the redrafting exercise, the opportunity has pbeen taken, where
appropriate, to clanfy and modernise provisions, and create additional
flexibiity At the same time, a number of 1ssues arising out of policy stances
taken by the Chanty Commission and the enactment and coming into effect of
the Chanlies Act 2006 have been taken into account

3 This note highlights the principal changes and does so In summary form For
simplhcity’s sake, the note 1s prepared by reference to the modei
memorandum and aiticles of association (non- collaboratwe) BMIS users of
the collaborative models can readily read across the comrrllentary In this note
aganst the relevant collaborative model

4  The most mmediately obvious change in the new models 1s the

cisappearance of the Memorandum of Association as a document with
substantive content as from 1 October 2009, that document is used merely
for the purposes of the incorporation and registration process itself the
Articles of Association now subsume the Memorandum's substantlve content
— and are commented on at length n the table below (see commentary on
Articles 2 — 4 (inclusive) and 104

As a result, there 1s a single model form Memorandum of Association for use
with all of the model form Articles of Association

5 I BMIS users have any questions, concerns or Issues they should contact
Bureaux Direct

Note 1eferences to ‘previous wording’ are to the prowvisions in eaililer BMIS
verstons that deal with the same subject-matter Given the extent of redrafting,
and the sphitting and reallocation of some previous wording into new or different
Articles and sub-Articles, detailed cross-referencing has not been possible

COMMENTARY ON THE ARTICLES

Reason for amendment

21

The wording of what was formerly the principal objects clause has been
shightly updated and now does not mit the CAB to providing its services
In a particular place (“area of benefit”) However, ithe concept of a
principal area of benefit is retained and this 1s relevant for the CAB's




membership agreement with Citizens Advice

Any amendments to this Article requires Charity Commission consent

22

The deftnition of charity in the Chanties Act 2006 applies only to England
and Wales:. In Scotland the Charities and Trustees Investment (Scotland)
Act 2005 Introduced a shghtly different definition of chanty The purpose
of the drafting here 1s therefore to ensure that the definmition of “chantable”
complies \‘:rwth the Scottish definition as well  This provision will only be
appropriale If a Charnity i1s registening with the Office of the Scothish Chanty
Regulator

This provision will enable a CAB 1o be registerable n Northern Ireland
also (if apﬁroprlate) when legislation thete 1s brought mto force

Any change o adopt this Article requires Chanty Commission consent

31

This Articlé makes 1t clearer that the CAB may assist i the proviston of
Citizens /ﬁ\| vice services and outlets n addition {o the exisling power to
establish and provide such services and outlets

32
33,
34,
35

The new Articles 3 2 and 3 3 aim to simplfy the previous wording in
respect of the money/other property the CAB may accept by way of gifts
and fundraising

The new Article 3 4 clanfies the CAB's power to trade It states that the
CAB may trade if the trading 1s in fuilherance of Ils chantable objects or
where the trade 1s not expected to give rise to taxable profits

Article 3 5|adds a power for the CAB {o incorporate subsidiary trading
companies This 1s necessary where a CAB intends to cany out traciing

| -
activities V\IthCh are nol in direct pursuit of its chantable objects This type
of activity may not be carried out by the CAB itself (so far as it may give
nse to taxable profits) and must therefore be carned out by a trading
company

36 -
39

The new text aims to simplify and mocdlernise the previous woiding There
IS NO subslanllve change

310

This provision links with the new provisions at Article 4 See below for
comments! on Article 4

311
and
312

The previqus wording has been amended 1o stimphfy and modernise it
There 1s no substantive change

313

This is a new powel added to permit the CAB to make grants and loans
and to give credit or take security in this 1espect

314

This Artncle;: (together with Article 3 15) replaces the previous wording
There is no subslantive change

315

See abové

316

The new power at Article 3 16 permits the Chanity to carry out
campaigning and political activities in line with Chanty Commission
guidance |1t was thought that, as seeking to influence central government

and local government 1s an important aspect of CADB work, an express
power should be included

317

This Article has been amended for claily




318

See comments on Article 3 12 above,.with which this wérdmg was
previously linked

319,
3 20,
321,

322

These Articles (which have been brought into hne with Chanity
“Comimission policies on indemnification) enable indemnity insurance to be
provided for other "officers” of the Chanty as well as trustees

Thus Arlicle has been amended because Citizens Ad\nccla Bureaux
sometimes have trustees who are connected with employees of the CAB

or with people who provide services to the CAB This Article permits that
situation However, note that

» There are strict imitations on the use of this power
» As the footnotes to Article 4 2 7 make clear, |f a CAB wishes to
adopt the first alternative wording, it will need|Charnity
Commission consent That consent will not necessarly be
forthcoming and the trustees will need to make a case to the
Commussion as to why this power 1s appropriate for the CAB
The Commission is likely to point out that this|Article, in some
respects only, goes further than the statutory ,authorlty for
remuneration of trustees and connected people Although the
statute does not permit payment for employmlent such
payments can be made if the Articles allow them
The definition of “connected person” has been updated to comply with the
Companies Act 2006 definition

The new wording also permits payments to be made to frustees under the
indemnity given at Article 101

The wording has been simplified and it has been made t::Iearer that a
member organisation can replace its representative at will

12

This Article has been amended to make it clear that a member who dies
(or being an organisation, ceases to exist) ceases to be|a member

16 &
17

The length of notice required to call a general meeting has been
shortened from 21 to 14 days under the Companies Act|2006 Article 16
has been amended to reflect this change

In addition, all general meetings (including annual general meetings) may
be called on shorter notice If agreed by 80%, rather than 95% of the
members entitled to attend and vote (Article 17)

18

The wording of article 18 has been amended because under the
Companies Act 2006 every member of a company has a statutory nght to
appoint a proxy to attend, speak and vote on their behalf at a members’
meeting The Companies Act 2006 also states that members must be
notified of this nght The position prior to these changes'was that a
member only had the nght to appoint a proxy f this nghj was contained In
a company’s Arlicles

19

It was thought that the previous wording's requirement tp give notice of
meetings to ‘patrons or honorary officers’ was inapproprate as such posts
are not mentioned eisewhere In the Articles The requirement therefore
no longer appears




27

References to “Chair” have here and elsewhere been changed to “chair of
the meetln‘g" where appropriate, recognising that the chair of a meeting
will not necessarily be the generally appointed chair of the CAB

Article 27 3 has been added because the Companies Act 2006 now gives
greater rights to members to demand polis at genet al meetings

34

The Companies Act 2006 does not pernit the chair of a members’
meeting to| have a casting vote This rule apphes to all companies
incorporated after 1 Oclober 2007

However;

Companies which were incorporated before 1 October 2007 with a
provision in therr Articles which permits the chair to have a casting vote
are not required lo remove this provision

Companies which had such a provision in their Articles prior {0 1 Qctober
2007 but have since removed it are permilled to 1evert to the onginal
position

Each CAB, using the model Articles should therefore consider whether it is
entitled to include a chair's casting vote If itis permitted to do so il
should include the new Article 35 wording set out in the footnole and
renumber the remaining Articles accordingly

34
{cont'd

Wording has been added to clanfy how voling works on a show of hands
and on a poll

38

The proxy jappointment form and othei Articles relating to proxies have
been amended so that they are simpler and clearer

42

Article 42 has been amended so that it 1s no longer possible for new
trustees ta be nominated by member organisations It 1s considered best
practice thlat trustees should either be elected or co-opted, albeit thal they
may be pul forward by member organisalions

47-54

These Articles are not new but have been moved to this point because
they fit in ihore logically here The opportunity has aiso been taken (o
remove irrelevant provisions

A new power for lrustees lo resolve 1o 1emove other trustees from office
has been |Encluded Boards can sometines be beset by internal disputes
and In some cases It may be necessaiy 1o allow the trustees to take this
action n the interests of the CAB  Although only a simple majority
resolution s required, there are safeguaids agamnst misuse in that
» at least half the trustees must be present at the relevant meeting,
and -
e the ltrustee must be given reasons and allowed to make
representations

63

The previous Ariicle did not take account of the comimon practice of some
Citizens Advice Bureaux to elect a person as Charn at the AGM  This
Article now gives the trustees power to appoint one of therr number to that
office onlyhf the members have made no appointment .




The new Article also makes 1t clear that the trustees have power to
temove from office by a simple majonty vote any persori they have
appointed Note that this does not allow the trustees to remove a person
as ftrustee (there are separate powers for that) nor to remove from office a

chair appointed by the members

77

New Article 77 provides for trustee resolutions to he approved by email
provided the provisions In this Article are complied with

79-85

New provisions about the management of conflicts of interest amongst the
trustees have been added here

These new provisions follow the new statutory provisions on conflicts of
interest in the Companies Act 2006

95-100

The Companies Act 2006 introduced a number of new provisions
regarding the way in which a company can communicate with its
members These Articles take advantage of these new nghts and provide
that communication between the CAB and its members may be carried
out via email and the internet provided the relevant conditions are
comphed with Articles 99 and 100 also deal with the timeframe within

“which delivery 1s deemed to occur in respect of each method of

communication and how to deal with a failure of delivery in respect of
elecironic communications

Note that it 1s not possible to make use of all these provisions without
taking further steps to obtain members’ consent

101

*The previous wording of this Article imited the indemnity provided to the
trustees and other officers to the situations set out Iin thé Article (in line
with what was then permitted by the Companies Acts) The Companies
Act 2006 permits a wider indemnity to be provided and tlhe amendments
to this Article take advantage of this by providing the tru§tees and other
officers with the fullest ndemnity permitted under the Companies Act
2006

Any change o adopt this Article requires Chanty Commission consent

104

This Article (Iike Articles 2 — 5 (inclusive)) was formerly part of the
Memorandum of Association) Two amendments have bben made The
first, of a drafting nature, makes this modet appropriate for charnties
registering with the chanty regulators in Scotland and/oq Northern Ireland

The second allows the trustees to determine the recipient of surplus
assets on winding up If the members do not decide that

105

The Companies Act 2006 provides that model Articles prepared under the
Act apply except to the exient that they are excluded This Article
therefore excludes the statutory prescribed models

Schedu

e

The defimitions have been updated to
« include up-to-date references to the CompaniesiAct 2006,
e define “Conflict of Interest,” a term used in Articles 79 — 85, and
e Introduce definitions which assist with new electronic

communications provisions




