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OF
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1 DEFINED TERMS
inthe Articles, uniess the context requires otherwise
llAcrl

or any numbered section of it, means the Companies Act 2006 or such section as amended,
restated or re-enacted from time to time,

“Articles"”

means these articles of association,

“Association™

means the company called the Consumers' Association,

“Chalrman”

means the Charman of the Association appointed in accordance with Article 12 1,,
“Charities Legislation”

|
} means the Chanties Acts 1992, 1993 and 2006 and the Chanties (Accounts and Reporis)
Regulations 2008 as amended, restated or re-enacted from time 1o time,

“Council”

means the directors for the time being of the Association (and the chanty trustees for the
purposes of chanty law) and *“Member of Counci” or “Council Member® shall have
corresponding meaning,

“glectronic communication”

means any document or information sent or supphed in electronic form within the meaning of
section 1168 of the Act,

‘ “Model Articles”

\

, means the model aricles of associaton for a private company kmited by guarantee set out
i in Schedule 2 of the Companies {Model Articles) Regulations 2008 (S12008/3229) and any
I amendment or replacement from time to time,

|

“Secretary”

means the company secretary (f any) and includes any joint, assistant or deputy
secretary,
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“SORP”

means the Statement of Recommended Practice 1ssued by the Chanty Commission and any
modification or replacement thereof from time to time,

“wniting”
means the representation or reproduction of words, symbols or other information in a wisible

form by any method or combination of methods, whether sent or supplied in electronic form or
otherwise

Unless the context otherwise requires, other words or expressions contamned in these Articles
bear the same meaning as in the Act

The Model Articles shall not apply to the Association
OBJECTS
The objects for which the Association 1s established are

to promote for the benefit of the public impartial and scientific analysis of and research
into

{1} the standards of goods and services available to the public as consumers,

(1) ways in which the quality and availabilty of such goods and services may be
maintained and improved for the public benefit and to publish and disseminate
the results of such analysis and research to the pubiic,

1o advance and disseminate knowledge of the laws of the United Kingdom and other
countnes and n particular {but without prejudice to the generality of the foregoing) the law
relating to consumer protection in the United Kingdom and other countries,

to carry out research into the law of consumer protection in the United Kingdom and other
countries and to publish and disseminate the results of such researchio the public,

to promote and advance the education of the public in all aspects of public health and in
the principles of physical and mental health, and

to promote in a manner beneficial to the community the improvement of the skills of
horticulture and good housewifery

PURSUIT AND SCOPE OF OBJECTS

The aforementioned objects shall only be pursued by means that are fairly and reasonably
incidental and conducive to the carrying out of the said objects

Nothing in these Articles shall authornse the Association to apply the funds of the Association
in promoting, advocating or supperting or procunng any other person or body to promote,
advocate or support any course of action of a political nature, unless such course of action shall
be chantable notwithstanding its political nature

POWERS

The Association shall have the following particular powers exercisable in furtherance of its said
objects but not otherwise, namely

to collect and diffuse information in all matiers concerring the use, purchase, hire or hire
purchase, qualittes, properties and prices of matenals, goods, commedities and services
of every descrniption,

to study and compare problems of all kinds concerming consumers in the United Kingdom
and elsewhere with similar problems in other countries and to collaborate with other
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organisattons, bodies and persons to that end,

to pursue the objects of the Association by the use of all media of communication
including (but not hmited to) the use of printed matter, films, editions, recordings, radio
and television, to edit, print and publish reports, penodicals, journals, pamphlets and
other matter and to make such other arrangements whether for value or otherwise as
the Association shall consider expedient for procunng the most efficient, effective and
economical dissemination and pubhication of the results of analysis and research,

to suppty to the Government and to any Government Department which

{1) has investigated or has propounded proposals for changes in the law of
consumer protection, and

(n) has, whether expressly or by implication 1n the publication of white or green
papers or otherwise, invited advice or information

such advice and information as research and analysis suggest will promote the interests
of consumers and te present to any Government Department a reasoned memorandum
advocating changes in the law of consumer protection

The Association shall have the following general powers exercisable in furtherance of its said
cbjects but not otherwise, namely

to purchase or otherwise acquire plant and machinery including computer hardware
and software, furniture, fixtures, fitings and all other effects of every description and to
apply for registration of any patents, nghts, copynghts, icences and the like, and to equip,
furmish, maintain and carry on research laboratories and testing units,

to take and accept any gift of money, property or cther assets whether subject to any
special trust or not, to 1Issue appeats, hold public mestings and to take such other steps as
may be required for the purpose of procuring contnibutions to the funds of the Assaciation
in the shape of donations, subscriptions or otherwise, pravided that the Association shall
not undertake any permanent trading activities in order to raise funds,

to make any donations in cash or assets and to lend money (with or without secunty) tc or
for any charitable assoctations or inshitutions,

to engage and pay any person or persons whether on a full-time or part-time basis or
whether as consultant or employee to supervise, organise, carry on the work of and
advise the Association and, subject to the provisions of Article 5 hereof, to make any
reasonable and necessary provision for the payment of pensions and superannuation to
or on behalf of employees or former employees and therr wives, husbands and
dependants,

to purchase, take on lease or in exchange, hire or otherwise acquire any real or personal
property and any rights or pnvileges which the Associaton may think necessary or
convenient for the promotion of its objects, and {o construct, maintain and alter any
buidings or erections necessary or converient for the work of the Association,

to sell, let, mortgage, dispose of or turn to account all or any of the property or assets of
the Association as may be thought expedient with a view to the promotion of its objects,

to undertake and execute any trusts which may lawfully be undertaken by the
Association,

to participate tn the direct debiting scheme as an onginator for the purpose of collecting
subscriptions and/or other amounts due to the Association and to execute any indemnity
required by the banks upon whom direct debits are to be onginated,

to borrow or raise money for the purpose of the Association on such terms and on such
secunty as may be thought fit with such censents as may be required,

to invest the moneys of the Association not immed:ately required for its purposes in or
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upon such investments, secuntes or property as may be thought fit, subject nevertheless
to such conditions (if any) and such consents (if any) as may for the ime being be
imposed or required by law and subject aiso as hereinafter provided,

to establish and support or aid in the establishment and support of any chantable
associations or institutions and to subscnbe or guarantee money for chartable purposes,

to do all such other things consistent with the charitable naiure of the objects of the
Association as shall further the attainment of the above objects or any of them

APPLICATION OF FUNDS

The income and properly of the Association, whencesoever derived, shall be applied solely
towards the promotion of the objects of the Association as set forth in these Articles 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 the members of the Association

Nothing herein shall prevent the payment, in good faith, of reasonable and proper remuneration
to any officer or servant of the Association, or to any member of the Association in return for any
services actually rendered to the Association, nor prevent the payment of interest at a rate per
annum not exceeding twao percentage points less than the base lending rate for the ime being
of the Association’s clearing bankers or 3 per cent whichever 1s the greater on money lent or
reasonable and proper rent for premises demised or let by any member to the Assaciation

No member of the Council shall be appointed to any salaned office of the Association or any
office of the Association paid by fees, and no remuneration or other benefit in money or money's
worth shall be given by the Association to any member of such Council, except repayment of
out-of-pocket expenses and interest at the rate aforesaid on money lent or reasonable and
proper rent for premises demised or let to the Association

The Association may make a payment to any company of which a member of the Council may
be a member, and in which such member does not hold more than one twentieth part of the
capital, and such member shall not be bound to account for any share of profits he may receive
in respect of any such payment

A member of the Council may receive gratis from the Association any perodical, journal,
pamphlet or other publcation published by the Association

The Association may make a payment of any premium in respect of any indemnity insurance to
cover the liability of the Council Members, the Chief Executive and officers of the Asscciation
{or any of them) which by wrtue of any rule of law would attach to them in respect of any
negligence, default, breach of trust or breach of duty of which they may be guilty in relation to
the Association Provided that any such insurance shall not extend to any clam ansing from
any act or omission which the Council Members, the Chief Executive and officers of the
Association {or any of them) knew to be a breach of trust or breach of duty or which was
committed by the Council Members, the Chief Executive and officers of the Association (or
any of them} in reckless disregard of whether it was a breach of trust or breach of duty or not

LIMITED LIABILITY
The hability of the members 1s hmited
GUARANTEE

Every member of the Association undertakes to contribute to the assets of the Association in
the event of the same being wound up while the member remains a member, or within one
year after ceasing to be a member, for payment of debts and liabilities of the Association
contracted before the member ceases to be a member, and of costs, charges and expenses of
winding up, and for the adjustment of the rights of the contrnibuteries among themselves, such
amount as may be required not exceeding 50p
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WINDING UP AND DISSOLUTION

If upon the winding up or dissolution of the Association there remains, after the satisfaction of
all its debts and habilties, any property whatsoever, the same shall not be paid to or distributed
among the members of the Association, but shall be given or transferred to some other
chartable institution or institutions having objects similar to the objects of the Association, and
which shall prohibit the distnbution of its or their income and property among its or their
members to an extent at least as great as 1s imposed on the Association under or by virtue of
Article 5 hereof, such institution or institutions to be determined by the members of the
Association at or before the tme of dissolution and f and so far as effect cannol be given to
such prowision, then to some other chantable object

MEMBERS

The members of the Association are those people who are admitted as Ordinary Members in
accordance with these Articles

Number
The number of members with which the Association 1s incorporated 1s unlimited
Class of members

For the purposes of the Act there 1s only one class of members of the Association namely
Ordinary Members Associate members are not members of the Association and have none of
the rights prescnbed in these Artictes for Ordinary Members subject to the nghts prescribed in
Article 10 23 The Council may prescnbe and vary the nghts, privileges and obligations of the
associate members at any time

Personal Rights
Only an individual may be a member

The nghts of a member are personal, not transferable and cease upon the death of the
member

Disqualification
A member ceases to be a member when

961 asubscrption due from a member (to a publication, or In respect of membership or
otherwise) has been payable and unpaid to the Associahion for a period of 30 days
from the date on which it became due, or

962 there s received from the member a notice in writing of his or her resignation, or

963 nthe case of an Ordinary Member, the Council passes a resolution declanng
that in the interests of the Association the member should cease to be a member,
such resolution having been passed at a meeting of the Council of which the
member has been given at least 14 days notice (including notice of the reasons for
the resolution) and a reasonable opportunity to make wnitten representations

Assoclate Members

An associate member 15 any person who 1s an indmvidual and who s a subscriber to such of
the publications, products or services produced by the Assocciation {or any wholly owned
subsidiary company of the Asscciation) as the Council shall from tme to tme decide and
whose subscnption has been paid

A corporate subscriber 15 a body corporate that 1s a subscriber to such of the publications,
products or services as have been determined by the Council under Article 97 or any
subscriber whose subscription s paid by a business
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Neither an associate member nor a corporate subscnber 1Is a member for any of the purposes
of these Articles or the Act or for any other purpose

Nerther an associate member nor a corporate subscrber 1s entitled
(a) to be given notice of any general meeting of the Association,
{b) to attend any general meeting of the Asscciation,
{c) to speak at any general meeting of the Association,

{d) to vote at any general meeting of the Association or {save as expressly provided in
Article 10 23) otherwise,

(e) to any nghts or to receive any benefits or faciites beyond the night to receive the
publications, products or services to which he or she or it subscnbes

Ordinary members

Any associate member may apply to become an Ordinary Member

The Council shall approve an application by an associate member to become an Ordinary
Member unless the Council passes a resolution declaning that in the interests of the Association
the apphcation should be refused, such resolution having been passed at a meeting of the
Council of which the person applying to become an Ordinary Member has been given at least
14 days notice (including notice of the reasons for the resolution) and a reascnable opportunity
to make wnitten representations

A person whose application to become an Ordinary Member 1s approved by the Council and
whose subscription due 1n respect of such membership has been paid shall thereby become
an Ordinary Member

The name of a person who has become an Ordinary Member shall be entered in the register
of members Where the names of two or more people appear in the register of membersin a
single entry, the person whose name appears first in the register 1s an Ordinary Member and
anyone else whose name appears there is not

The subscnption payable by an Ordinary Member shall be such amount as the Association shall
on the recommendation of the Council determine in general meeting

Paymaent of subscriptions

The Council may prescribe the means for payment of subscrniptions of any kind, including those
payable by members of the Association

GENERAL MEETINGS

In every calendar year the Association shall hold a general meeting as its annual general
meeting

The Council shall determine the time and place of the annual general meeting
Every annual general meeting shall be held not more than 15 months after the fast one
The business to be transacted at an annual general meeting shall include
(a) the approval of the minutes of any previous meeting,
{b) consideration of the income and expenditure account and of the balance sheet,
{(c) the report of the Councll,

{d) the report of the audrtors,
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(&) the appointment of the President,
{f) the appointment of Vice-Presidents,

(g) the election and retirement of Council Members in accordance with the provisions of
Articles 11 10— 11 25,

{h) the appointment of auditors, and

(1) the fixang of the remuneratton of the auditors
The Council shall, on the requisition 1n writing of not less than the proportion of members
specified in section 314 of the Act, and at the expense of those who make the requisition (unless
the Council resclves otherwise), give t¢ members entitled to recerve notice of the next annual
general meeting a notice of any resclution that may be properly moved and 1s intended to be
moved at that meeting, and any statement of not more than 1000 words regarding the matter
referred to In any proposed resclution or the business to be dealt with at the meeting
A general meeting may at any time be convened by the Council
The Council shall convene a general meeting on the requisition of the members In accordance
with the prowisions of the Act and for this purpose the members having the nght to vote at
general meetings consist of Ordinary Members only
The Council shall determine the tme and the place of a general meeting

Notice

The Association shall give notice in writting to all Ordinary Members of the holding of a general
meeting

The notice shall specify the place, the date and the hour of the meeting
The Association shall give
(a) for an annual general meeting at least 70 days notice,

{b} for any cther general meeting at which an election for Councii will take place at least
70 days notice, and

(c) for every other general meeting {(including a general meeting convened to pass a
special resolution) at least 14 days notice

The penod of notice to be given for a general meeting shall exclude the day on which the notice
1s given and the day of the meeting

A general meeting, notwithstanding that it has been called by a shorter notice than that
specified in Arhicle 10 11 above, shall be deemed to have been duly called if it 1s so agreed
by such Ordinary Members having at least 90 per cent of the voting nghts at the meeting
intended to be convened and having the night to attend and vote thereat

Proceedings at General mestings

The quorum for the transaction of business at a general meeting of the Association 1s 35
Ordinary Members present

A general meeting convened on the requisition of COrdinary Members shall be dissolved if a
quorum 1s not present within half an hour of the time appointed for the start of the meeting

A general meeting not convened on the requisition of Ordinary Members and for which a
quorum s not present within half an hour of the time appointed for the start of the meeting shall
automatically stand adjourned to the same day in the next week at the same time and place or
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at another place decided by the Council if a quorum Is not present within half an hour of the
time appointed for the start of the adjourned meeting, the members who are present at that time
shall be a quorum

Chairman

1017 The Chairman appointed in accerdance with Article 12 1 shall preside at general meetings of
the Association

10 18 f a Chairman has not been appointed, or if the Chairmanis unable or unwiling to charr the
meeting or 1s not present within 5 minutes of the time at which a meeting was due to start a
chairman of the meeting shall be selected in accordance with Articles 12 6 and 12 7

Adjournment

10 19 The chairman of a general meeting may with the consent of any meeting at which a quorum is
present adjourn the meeting from time to time and from place to place

1020 No business shall be transacted at any adjourned general mesting except business that was
tabled to be transacted at the meeting from which the adjournment took place

10 21 if a general meeting 1s adjoumned for 30 days or more, notice of the adjourned meeting shail be
given in the same manner as for the onginal meeting Apart from that, the members shall not
be entitied to any notice of an adjournment or of the business to be transacted at an adjourned
meeting
Voting

10 22 Every Ordinary Member shall have one vots

(a) on a show of hands if present at a general meeting in person or by proxy,
(b) on a poll if present at a general meeting in person or by proxy,

(c) on a poll taken by postal ballot, and

(d) in the ballot held to elect Council Members in accordance with Article 11 14

10 23 Subject to any discretion of the Council as expressly set out in the Rules of the Association,
every associate member who has been paying his or her subscnption as referred to in Arbicle 97
for 2 mimimum of one year as at such date to be determined by the Council pursuant to Rules of

the Association shall have one vote in the ballot taken to elect Council Members in accordance
with Article 11 14

10 24 A resolution put to the vote of a general meeting shall be decided on a show of hands unless
a poll 1s demanded under Article 10 27 before or upon the declaration of the resutt of the show
of hands

1025 On a show of hands, a declaration by the charrman of the meeting that a resolution has been

carnied, that it has been carmed unammously or by a particular majority, or that it has been lost
or lost by a particular majonty shall be conclusive

Poll

1026 A poll may be demanded on any resolution at a general meeting except on the election of the
chairrman of the meeting or on any question of an adjournment

1027 A poll may be demanded at a general meeting
{a) by the chairman of the meeting, or

(b) by three or more Ordinary Members present
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The chairman of the meeting shall dectde the time, the place and the manner of holding the
poll

The result of a poll determines the matter and becomes the resolution of the general meeting
at which the poll was demanded

If there 1s an equality of votes, whether on a show of hands or on a poll, the charrman of the
meeting has a second or casting vote

A demand for a poll at a general meeting may be withdrawn at any time up to the moment when
the next business at the meeting starts A demand for a poll shall not prevent the continuation of
the meeting and shall not prevent the transaction of the rest of the business of the meeting

Proxy Votes

An Ordinary Member who 15 entitled to attend and vote at a general meeting may appoint
another Ordinary Member as proxy to attend and vote instead of him or her on both a poll and
on a show of hands taken on any resolution

The appointment of a proxy shall be in writing, shall be signed by cr on behalf of the person
making the appointment and shall be in the form set out in the annex or in such other form
appropnats to the circumstances as the Council shall approve

The written appomntment of a proxy (with any document such as a power of attorney under
which 1t 15 signed) shall

(a) be sent to the registered office so as to arnve at least 48 hours before the time for
holding the meeting, or

{b} nthe case of a poll to be taken more than 48 hours after it 1s demanded, be sent to the
registered office so as to arnve at least 24 hours before the time appointed for taking
the polt, or

{c} in the case of a poll not being taken forthwith but being taken not more than 48 hours
after it was demanded, be delivered at the meeting at which the poll was demanded
and handed personally tc the chairman of the meeting, the secretary or any member
of the Councit

Instead of being sent to the registered office, a wntten appointment of a proxy may be sent
to another place within the United Kingdom specified by the Council and stated in a notice
convening or conceming the meeting at which the proxy 1s intended to be used

A vote exercised by proxy I1s vahd even If the proxy has been revoked or ended 1n some other
way, unless notice of its revocation or termination was received before the start of the meeting
at which the vote s exercised (or when the pell 1s not taken on the same day as the meeting)
before the time appointed for taking the poll

THE COUNCIL

Duty

The Council shall manage the Association

Powers

The Council shall exercise all the powers of the Association except those that can only be
exercised by the Association in general meeting

Number
The Council shall be composed of not less than twelve’ Ordinary Members elected n

accordance with these Articles (the “Elected Council Members”), together with such Ordinary
Members as may be co-opted under Article 11 26

' This number was reduced to rune by ordinary resolution passed in accordance with Article 11 4 on 7
November 2012
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The Association may by ordinary resolution vary the number of Elected Council Members, but
the maximum number shall not be more than fifteen

The Council shall appoint Ordinary Members to be Elected Council Members

a) n order to fill vacancies as a result of an Elected Council Member ceasing to be a
Council member before the end of their term of office for any reason whatsoever (a
“Retired Elected Council Member"), or

b) where the number of candidates validly nominated for election to Council 1n
accordance with these Articles is less than the number required to ensure that
Council 1s compnsed of the mimmum number of Elected Council Members required
by these Articles after the relevant election has taken place,

provided that Council may not appoint any Ordinary Member who 1s ineligible to be elected or
co-opted due to the provisicns of Articles 11 22-11 31

Elected Council Members appointed in accordance with Article 11 5 shall hold office only until
the later of

(1 the next annual general meeting, or

{(n) where a ballot 1s required under Article 11 14, the declaration of the results of the next
election

The people appointed under Article 11 5 shall have all the powers of Council Members elected
under Article 11 10 to 11 20

Eligibility

No person may stand as a candidate for election to or be a Member of Council unless s/he
{a) 1s an indiwidual of 18 or more years of age, and
(b) 15 an Ordinary Member of the Association, and

(c) does not have a commercial interest that in the opinion of the Council would
or might be prejudicial to the Association or 1nconsistent with 1ts objects or with
membership of the Counci, and

(d) 15 not an employee of the Association or a subsidiary company of the Association
or an employee of any entity included in the Association’s group accounts, and

(e) has not been in such employment within the period of five years immediately
preceding the date on which he or she seeks to take up membership of the Council
with the exception that the Council shall in its absolute discretion have the power to
resolve to allow such a person to stand for election

No upper age restrictions apply for Council Members
Elections

Elections for Council Members shall take place at general meetings, (normally at annual
general meetngs) if no ballol 1s required under Article 11 13, or where required under
Article 11 14 by ballot conducted between a general meeting (normally an annua! general
meeting) and the next Council meeting thereafter
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Nominations

Subject to Articles 113 and 114, Council shall decide among themselves how many
vacancies need to be filled at the annual general meeting and shall notify the members of the
expected number of vacancies in the notice of annual general meeting The Council shall
announce the final number of vacancies (which shall be no fewer than the expected number
of vacancies) at the annual general meeting

Where there are one or more vacancies due to or in connection with Retired Elected Council
Members ceasing to be Council members, Council may designate each of those vacancies as
a *‘Replacement Elected Council Member Vacancy™ Any individual elected to fill a
Replacement Elected Council Member Vacancy shall be known as a “Replacement Elected
Council Member”

For a person (including an existing Council Member) to be eligible for election to the Council, a
written nomination in a form approved by the Council and signed by the candidate and by five
Ordinary Members of the Association must have been delivered to the registered office of the
Association not less than 56 days before the meeting at which the elections are to take place
The day of the meeting and the day on which the form of nomination 1s delivered are excluded
in counting the number of days

Uncontested

If the number of candidates validly nominated for election to the Council in accordance with
these Articles does not exceed the number of vacancies, each candidate shall be declared
elected to the Council at the general meeting

Where (1) each candidate has been declared elected to the Council at the annual general
meeting, (1) the number of candidates 1s equal to the number of vacancies, and (m) one or
more vacancy I1s a Replacement Elected Council Member Vacancy, the candidates shall draw
lots to determine which among them shall be the Replacement Elected Councit Member for
each Retired Elected Council Member

Where (1) each candidate has been declared elected to the Councit at the annual general
meeting, (1) the number of candidates s less than the number of vacancies, and (i) one or
more vacancy 15 a Replacement Elected Councill Member Vacancy, Council shall have
discretion to determine the method for dentifying which elected candidates shali fill each
Replacement Elected Councill Member Vacancy (if any), having regard to the pnnciples in
these articles
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Ballot

If the number of candidates validly nominated for election to the Council In accordance with
these Articles exceeds the number of vacancies, the vote on the resolution for the election of
Council Members shall be decided by a ballot in which votes may be cast by post or in any
other legiimate way the Council shall determine using the method of the single transferable
vote with quota and ebminative counting, or such other voting system as the Council shall
determine

If one vacancy being filled by ballot 1s a Replacement Elected Council Member Vacancy, the
candidate who 15 elected to Council but receives the fewest votes in the ballot among those
elected shall be the Replacement Elected Council Member

If more than one vacancy being filled by ballot 1s a Replacement Elected Council Member
Vacancy, the candidates who are elected but receive the fewest votes in the ballot among
those elected shail be the Replacement Elected Council Members The candidate who 1s
elected by the fewest votes shall fill the Replacement Elected Council Member Vacancy with
the shortest Term, the candidate who 1s elected with the next fewest votes shall fill the
Replacement Elected Council Member Vacancy with the next shortest Term and so on until all
Replacement Elected Council Member Vacancies are filled

If the number of candidates nominated for election s fewer than the number of vacancies
(including any Replacement Elected Council Member Vacancies), the Replacement Elected
Council Member Vacancy or Vacancies with the shortest Term(s) shall be the first vacancy or
vacancies deemed to remain unfilled Council shall fill any unfilled vacancies until the next
annual general meeting In accordance with Arlicle 115, at which ttime Council may re-
designate the vacancies as Replacement Elected Council Member Vacancies in accordance
with Article 11 1A

The Council may appoint a person, firm or body corporate to conduct on behalf of the
Association the ballot {0 elect Council Members The declaration of the result of the ballot shall
be made at the first Council meeting after the completion of the conduct of the ballot and the
counting of the votes Following such Council meeting, Councit shall pubhish the results of the
election, including (1) the names of the individuals who have been elected to Council, (n)
where there are one or more Replacement Elected Council Member Vacancies, which
ndiwdual 1s filing each Replacement Elected Council Member Vacancy, and (m) where
Council has used its discretion under Article 11 13B, an explanation of how it used its
discretion

The Council may prescnbe procedures, formalities and documents in connection with Council
elections by way of rules made pursuantto Arlicle 11 56 These may include provision

{a) for reducing by lot or other means the number of candidates to go forward for election
where the number validly nominated exceeds by a facter of three the number of
vacancies on the Council, and

{b) for the Council to make known to Ordinary Members matters of fact and comment in
relalion to any candidate which the Council in its discretion considers to be relevant for
the purposes of the election, and

c} for the system to be used for counting votes, and
(d) for the procedure to be used for any ballot taken pursuantto Ariicle 11 14

The Councit shall determine the validity of the nomination of any person for election to the
Council and may in its discretion determine as valid a defective nomination where the defect in
it appears to the Council to be umntentional and made in good faith

The Council may determine that a person who does not comply with a prescnbed procedure or
formality, or does not provde a document as prescnbed, shall not be a candidate for election
to the Council

An Ordinary Member may make to the Council written representations regarding the ehgibility
for and validity of the nomination of that person for election to the Council and the Council shall
give proper consideration to any such representations in determining the matter
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All Elected Council Member (with the exception of those appointed under Article 11 5 shall be
deemed to be elected at the annual general meeting at which the electton appointing them
took place With the exception that in the event of the result of the election being
announced after the annual general meeting, an Elected Council Member appointed as a result
of that election 1s elected on the declaration of the result of the election

Retirament
Subject to the provisions of these Articles and in particular Article 11 5

(a) the term of office of an Elected Councii Member (other than a Replacement Elected
Counci! Member) shall be the penod between his/her election and the declaraton of
the result of the third annual election after the election at which s/he was elected,
and

(b) the term of office of a Replacement Elected Council Member shall be the penod
between hisfher election and the date that the Retred Elected Council Member
would have ceased to be a Council Member had s/he served his/her full term

A term of office calculated under (a) or {b) above I1s referred to as a “Term” in these Articles
An Elected Council Member (including a Replacement Elected Council Member) shall retire at
the end of histher Term but may serve up to two further Terms if re-elected, except that an
Elected Councll Member who has been appownted under Article 115 and who has
subsequently been elected as an Elected Councit Member may only serve further Terms if
doing so will not result in that Elected Council Member serving more than nine years as a
Council member without a Break Period

An Elected Council Member who has served three consecutive Terms 1s not eligible to stand
for election again until the second election following the dectaration of the result of the efection
at which s/he stood down from cffice (a “Break Pened”) In the case of an Elected Council
Member standing down before the declaration of the result of an election, for the purposes of
calculating their Break Penod the Break Penod will commence on the declaration of the result
of the election immediately following their standing down from office Dunng a Break Penod
a former Elected Council Member shall not be appotnted as a Co-opted Council Member

An Elected Counctl Member who has served less than three Terms without having a Break
Pencd between any of those Terms may be appointed again PROVIDED THAT s/he does not
serve more than three non consecutive Terms in total without having a Break Period

Deleted

For the avoidance of doubt, any term in office served by an Elected Council Member or former
Elected Councit Member or Co-opted Council Member prior to the date that these Articles are
adopted shall be taken into account when determining the length of tme and number of Terms
a Council Member may complete before being required to vacate office under the prowisions of
these Articles with the exception that any indimdual nominated to be appointed as an Elected
Council Member in the run up te the 2010 annual general meeting may if appointed at that
meeting or by virtue of a ballot the result of which 1s declared after that meeting in accordance
with Article 11 14, take office for one further Term, notwithstanding the fact that sthe has
already served a continucus period of nine years in office
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Co-options

The Council may (but need not) co-opt Ordinary Members to be Council Members (“Co-opted
Council Members®) at any time

At any one time the number of Co-opted Council Members shall not exceed six unless the
Association vanes the maximum number of Co-opted Council Members by ordinary resolution

A Co-opted Council Member’s term of office shall commence at the Council meeting at which s/
he 1s appointed and subject to Artictes 11 29 and 11 30 shall continue for such period as
Councll shall decide

A Co-opted Council Member who has served a total of six consecutive years in office, or a total
of six non-consecutive years without a break of two years between the beginning of the first
year and the end of the sixth year in office, shall be required to stand down at the end of hus/her
sixth year in office and cannot be reappointed as a Co-opted Council Member until a period of
two consecutive years has elapsed

A person who has served less than three Terms as an Elected Council Member without having
a Break Period may subsequently be appointed as a Co-opted Council Member but must stand
down when s/he has served a total period of nine years as an Elected Council Member and as
a Co-opted Council Member combined

A person who has served six or less years in office as a Co-opted Councit Member without
having a break of at least two years may only be elected subsequently as an Elected Council
Member, PROVIDED THAT s/he shall stand down from office on the declaration of the result of
the election for Elected Council Members immediately following the end of hus/her minth year in
office as both an Etected Council Member and Co-opted Councit Member combined

Termination of office

A Council Member ceases to hold office as a Counci! Member
11 32 1 on giving written notice of resignation to the Chairman, or
11 32 2 on faihing (without formal leave of absence from the Counc!) to attend three

consecutive meetings of the Council (unless the Councildecides at or before the third
of those meetings not to apply this provision in any particular case), or

11 32 3 on the passing by the Council of a resolution that the particutar Council Member
has a commercial interest that in the opimion of the Council would or might be
prejudicial to the Association or iInconsistent with its objects or with membership of
the Council, or

11 32 4 on ceasing to be an Ordinary Member of the Association, or
11 32 5 on beceming bankrupt or formally compounding with creditors, or

11 32 6 on becoming iIncapable by reason of iliness, Inury or mental disorder of managing his
or her own affairs, or

1% 32 7 on ceasing to be eligible to be a director of a company pursuant to any provisions of
the Act or by reason of any order made under the Company Directors
Disqualification Act 1986, or

11328 on being disqualfied from acting as a trustee of a chanty by wvirtue of any
provision of the Chanties Legislation, or

11 32 9 in the case of a co-opted or appointed Council Member, on the passing by the
Councll of a resolution that the co-option or appointment shall cease
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11 40

1141

11 42
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11 44

11 45

11 46

11 47

Quorum

The quarum for Council business i1s one third (rounding up) of all the Elacted Council Members
and the Council Members appointed under Articles 115 and 116 (but not Co-opted
Council Members) The quorum mustinclude at least three Elected Council Members

Business

The Council shall meet regularly for the despatch of business at such intervals, at such times
and at such places as they from time to time decide

Convening mesetings

The Charrman, a deputy charrman or any three Council Members may require that a meeting
of the Council be convened

Notice of Council meetings

The Secretary shall summon a required meeting by giving notice in wnting to Council
Members

It 1s not necessary for a notice convening a Council meeting to be sent to a Council Member
absent from the Umited Kingdom

Proceedings at Council meetings

A Council meeting at which a quorum 1s present 1s competent to exercise all the powers,
authonty and discretions vested in the Council

The Council may regulate its business as it thinks fit
Each Council Member (including each Co-opted Council Member) shall have one vote

Questions ansing at a Council meeting shall be decided by a majonty of votes In case of an
equality of votes the chairman of the meeting shall have a second or casting vote

The Council may act even though there 1s a vacancy or are vacancies on it
Conflicts of Interest

A Council Member who has a relevant commercial interest in any matter under discussionat a
Council meeting must declare the nature of that interest to the mesting

If a member subsequently becomes aware of having had such an interest 1n a matter when it
was previously discussed, the member shall declare that interest at the next Council meeting

A Council Member who declares (oris bound to declare} an interest in a matter to a Council
meeting shall not

(a) be counted in any quorum regarding the matter, or

{b) speak inthe course of the discussion of the matter (unless specifically invited to
do so by the chairman of the meeting), or

{c) vote on any resolution proposed on the matter
The chairman of the meeting shall decide any question about
{a) aCouncil Member's interest that requires to be declared, and

(b) the entitlement of the Council Member to be counted in a quorum, to speak Ina
discussion and to vote

The Council shall decide the question where the interest of the chairman of the meeting 1s
cencerned
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If a conflict of interest anses for a Member of Council because of a duty of loyalty owed to
another organisation, company or person and the conflict 1s not authonsed by virtue of any
other provision in the Articles, the remaining Council Members may authonise such a conflict of
interest if each of the following conditions are satisfied

(a) the Member of Council 1s absent from the part of any meeting at which there 1s
discussion of the conflict of interest, including any arrangement or transaction
affecting that other argarisation, company or person,

(b} the Member of Council does not vote on any such matter and 1s not to be counted
when calculating whether a quorum of Council Members 1s present at the meeting,
and

(c) the remaimning Council Members are satisfied and agree that it 1s in the interests of
the Association to authonse the conflict of interest which has arnisen

A conflict of interest ansing for a Member of Council because of a duty of leyalty owed to
another orgarnisation, company or person may only be authorised in the manner set out in this
Article if such a conflict does not involve a direct or indirect benefit of any nature to a Member
of Councit

Commercial interest
For the purposes of Article 11 43 above a person has a commercial interest if he or she s
{a) directly involved, or

(b} financially interested (other than as the holder of less than 1 per cent in the
nominal value of all the secunties currently 1Issued by a company)

in the manufacture, supply or promaotion of consumer goods or services
Committees of the Council

The Council may at any time form a committee for any purpose, may appoint Council Members
to it and may delegate to it any of its powers and responsibilities

A committee shall be bound by these Articles and shall comply with the terms of its appointment
and any instructions from the Council

The proceedings and decisions of a committee shall be regularly and promptly reported to the
Council

A committee can co-opt anyone (including members of the staff and people who are not
Ordinary Members) to serve on the committee but at any one time not more than one third of
the committee shall consist of co-opted members The Council or the committee can remove a
co-opted member of the committee from it at any time

The Council may determine who 1s to be and the penod of office of the chairman of any
committee, but f it does not do so, the committee shall elect a chairman from among its
number and decide s or her penod of office

Questions arising at a meeting of a committee shall be decided by a majonty of votes Incase of
an equalty of votes, the chairman of the meeting shall have a second or casting vote

Rules, Bye-laws and Standing Orders

The Council may make rules, bye-laws and standing orders (or any of them}) for the regulation
of the business of the Association, of general meetings, of the Council and of committees of
the Council The members, the Assaciation, the Council and the committees shall abide by
these rules, bye-laws and standing orders, but the Council may at any time suspend, add to,
amend or revoke any of them
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123

Validity

All acts done In good faith at a Councll meeting and at any meeting of a committee of the
Councit and by any person acting as a member of the Council or the commitiee shall be vald
even though # s afterwards discovered that there was some defect in an appomtment or in a
continuance in office of any person or that a person was disqualified

Signed resolutions

A resolution circulated to all the Council Members eligible to vote and executed by a simple
majority of the Council Members, or by ail the members of a commitiee constituted under these
Articles, shalt be as vahd and effectual as if it had been passed at a meeting of Counctl, or (as
the case may be) at a meeting of that committee, which in every case was duly convened and
held

For the purposes of Article 11 58

1159 1 a resolution shall consist of one or more wntten instruments (including faxes) or one
or more electronic communscations sent to an address specified for the purpose by
the Secretary, or a combination of them, provided that each such written instrument
and electronic communication (if more than one) 1s to the same effect,

11 59 2 awntten instrument s executed when the person executing it signs it,

11 693 an electrome communication 1s executed when the person executing it sends it
provided that it has been authenticated in such manner (f any) as the Secretary shall
prescribe,

11 59 4 the Council Members, or {as the case may ba) members of a committee
constiiuted under these Articles, need not execute the same written instrument or
etectronic communication,

11 59 5 a resolution shall be effective when the Secretary certifies that sufficient

ewvidence has been received by him/her that the resolution has been executed In
accordance with this Article, and

11 59 6 f no Secretary s appointed, the Chawrman shall perform the functions of the Secretary
under this Article

Meetings by Conference telephone etc

All or any of the Council Members or any committee of the Council Members may participate
in a meeting of the Council or that committee by means of a conference telephone or any
communication equipment which allows all perscns participating 1n the meeting to hear and
speak to each other throughout the meeting

A person so participating shall be deemed to be present in person at the meeting and shall be
entitled to vote or be counted in a quorum accordingly

Such a meeting shall be deemed to take place where the largest group of those parlicipating 1s
assembled, or, if there ts no such group, where the chairman of the meeting 1s

CHAIRMAN AND DEPUTY CHAIRMEN

Chairman

The Council shall from time to time elect from among its number a Charrman
Deputy chairmen

The Council may from time to time elect from among its number one deputy chairman or two
deputy chairmen{as they may decide from time to ime)

If the Council elects two deputy charmen, it shall elect one of them to be the first deputy
chairman and the other to be the second deputy chairman
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124 The Council may deterrmine for what pencd the Chairman and any deputy chairman shall hold
office, but if it does not do so they shall hold office for the pernod of one year

Presiding at meetings
125 The Chairman shall preside at meetings of the Association and of the Council
126 If at any meeting
(a) there 1s no Chairman, or

{b) the Chairman 1s not present within five minutes of the time appointed for the start
of the meeting, or

(c) the Chairman i1s unwilling to preside

the first deputy chairman (if any) shall preside at the meeting If the first deputy chairman is not
present within five minutes of the time appointed for the start of the meeting or 1s unwilling to
preside, the second deputy chairman shall prestde

127 if at any meeting nesther the Chairman nor any deputy chairman i1s present within five minutes
of the time appointed for the start of the meeting or willing to preside, then any member chosen
on a show of hands of the members present shall preside

13 PRESIDENT AND VICE-PRESIDENTS
President
131 There may be a President of the Association

Vice-prasidents
132 There may be any number of Vice-Presidents of the Association
Appointment

133 The President and Vice-Presidents may from time to time be appointed by the Association in
general meeting

Council recommendation

134 The appoiniment of a person as President or as a Vice-President shall only be made by the
Association following a recommendation to that effect from the Council

135 The President and Vice-Presidents shall by wirtue of therr offices be members of the
Assocration
Period of office

136 The President and every Vice-President shall hold office unti! the conclusion of the annual

general meeting of the Association on or following the fifth anniversary of his or her last
appointment as such

Re-appointment

137 A retinng President or Vice-President may be recommended for re-appointment
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Mestings

On making a request in wnting, the President shall be entitled to notice of and to be present and
to speak {but not to vote) at Council meetings

Ending of appointment
The President and any Vice-President shall cease to hold office
(a) on giving to the registered office notice in writing of hus or her resignation, or
(b) on the passing by the Council of a resolution that the President or the Vice-President
in question shall cease to hold office as such, the resolution having been passed at
a Council meeting of which the President or the Vice-President in question has been
given at least 14 days notice (including notice of the reasons for the resolution) and
has had a reasonable opportunity to make wntten representations
THE CHIEF EXECUTIVE AND THE SECRETARY

Chief Executive

The Council may from time to time appoint a person to be the Chief Executive who will conduct
the business of the Association on Council’s behalf and under its direction

The person appointed to be the Chief Executive must be an Ordinary Member

The Chief Executive shall be entitled to attend, to report and to give advice to Council
meetings

Secretary
The Council may from time 1o time appoint a person to be the Secretary of the Association

If at any time there 1s no Secretary of the Association, the Chief Executive shall act as
Secretary of the Association

Terms of employment

The Asscciation shall employ the Chief Executive and the Secretary on such terms and
conditions {including pay) as the Council shall decide

THE SEAL

Seal

The Association shall have a common seal

Custody

The Council shall provide for the safe custody of the seal
Authority

The seal shall only be used with the authority of the Council or of a committee of the Council to
which the Council has delegated its authonty to use the seal
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Signatures
Every instrument and document to which the seal is affixed shall be signed
(a) by two Council Members and by the Chief Executive, or
{b) by three Council Member
Evidence
In favour of any person dealing in good faith with the Association any mnstrument or document
apparently bearing signatures in accordance with this Article shall be conclusive evidence of
the fact that the seal has been properly affixed
MINUTES AND ACCOUNTS

Proceedings & resolutions

Minutes shall be kept recording the proceedings and resolutions of meetings of the
Association, of the Council and of commiitees

Evidence
An entry in a minute book signed by the chairman of the mesting or the charrman of the next
meeting shall be conclusive evidence of the facts stated in it without proof of those facts even
if the entry does not state the number or the proportion of the votes recorded for or against a
resolution

Accounting records

Proper accounting records shall be kept in accordance with the relevant provisions of the Act,
the Charities Legislation and the SORP

Right to inspact

The Council shall decide to what extent members of the Association shall have the nght to
inspect any (and f so which) accounting records and on what terms, and apart from that, no
member shall be entitied to inspect any accounting record

NOTICES

Any notice to be given to or by any person under these Articles shall be in wniting, except that
a notice calling a Council meeting need not be in writing

A notice may be served

{a} personally,

(b) by sending 1t by first class post in a prepaid envelope addressed to a member's
address as it appears on the register of members or to a person’s last known
address,

{c) by leaving it at that address or

(d) by any appropnate means for sending written matenal using electronic
communications

“Address” in relation to electrormic commumcations, includes any number or address used for
the purpose of such communtcations
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A person whose address i1s not within the Umited Kingdom and who gives to the Association
an address within the United Kingdom at which notices may be served is entitled to service of
notices at that address, but otherwise such a person 1s not entitled to receive any notice from
the Association

Any notice, if served by post, shall be deemed to have been served 48 hours after it was posted,
andin proving such service it shall be sufficient to prove that the letter containing the notice was
properly addressed, prepaid and posted A notice or other document contained in an electronic
commurication shall be deemed to have been delivered 48 hours following that on which the
commumcation was sent and electromic confirmation of receipt shall be conclusive evidence
that a notice was served If a notice, document or information posted on the Association's
website was already on the Association's website at the tme the notice was sent to the
Member, 1t will be deemed to have been sent on the day the nctice was sent but If the
notice, document or information was not on the Association’s website on the date the said
notice was sent then it will be deemed to have been sent on the day on which it appears on the
website

WEBSITE COMMUNICATION

The Association may send any notice, document or other information to members by
making them available on the Association's website provided that

18 11 each member has been asked indmdually by the Association to agree to
communication via the Association's website (either generally or in relation to a
specific notice, document or information),

18 12 the Association’s request states clearly that if the member fails to respond to the
request within twenty-eight days of the date on which the request is sent, s/he will be
deemed to have given such consent, and

18 13 the Association’s request 1s not sent less than twelve months after a previous
request made to the member in relation to a similar class of documents

The Association must notify each member who has agreed to receive communications through
the Association's website of the presence of the information on the website, the website
address, the place on the website where the information can be found and how to access the
information

Any notice, document or information posted on the Association’s website must be in a form that
the member can read and take a copy of The notice, document or information must be
availabie on the Association’s website for either twenty-eight days from the date the notification
was sent to the member or for such other penod as may from tme to time be specified in the
Act

Prasence at meeting
A person present in person or by proxy at any meeting of which he or she was entitled to have

notice 1s deemed to have received notice of the meeting and of the purposes for which it was
called

Accidental omission

The accaidental omission to give notice of a meeting to any person entitled to receiwve notice of
it or the apparent non-receipt of such notice by any person does not invalidate any resolution
passed at the meeting or any other proceeding at it
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19 INDEMNITY
Indemnity for habilties

191 Subject as provided In Article 19 4 Council Members, the Chief Executive and officers of the
Association (other than the auditors) (in this Article referred to as “the appropnate officers of
the Association™) shall be indemnified out of the funds of the Association against any habilty,
loss or expenditure incurred in defending any civil or criminal proceedings that relate to anything
done or omitted to be done {as well as anything alleged to be done or omitted to be done)in the
course of or ansing out of their role with, responsibilities to or duties for the Association

192 Subject as provided in Article 19 4 the indemnity shall apply to cases where judgement s given
in favour of the appropnate officers of the Association or where those officers are acquitted and
to cases that are disposed of without any finding or admission of guilt or dishonesty on the part
of the appropnate officers of the Association The indemnity shall apply to any liabilities, loss or
expenditure incurred in connection with any applications in which relief 1s granied by the court
for hability in respect of any such act or omission

193 Subject as provided in Article 19 4 the appropnate officers of the Association shall be
indemnified out of the funds of the Association against hability for damages, costs and other
hability incurred by them or which they may become liable to pay for defamaticn or slander of
goods But the indemnity shall not apply if at the time of the publication of the matter
complained of they knew that the matter was defamatory and did not reasonably believe that
there was a good defence to any action brought upon it

194 Nothing in Articles 19 1 — 19 3 inclusive shall be deemed to indemnify any appropnate officer
of the Association to a greater extent than s permitted by section 232 of the Act
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FORM OF PROXY
UNDER ARTICLE
10.33

CONSUMERS’ ASSOCIATION

being an Ordinary Member of the above-named Association
Hereby appoint* the chairman of the meeting or

as my proxy to vote in my name and on my behalf at the

** annual/general meeting of the Association to be held on

and at any adjournment thereof

*“* Authorise and instructmy proxy to use fhis form n respect of the
following resolutions only

Resolution no 1 ** for/ against

Resolution no 2 ** for/ against

* If you wash to appoint the chairman as your proxy, leave these words in place and
do not complete the name af any ather person in the form tf, however, you wash
to appoint someone other than the chairman as your proxy, delete the words "the
chairman of the meeting or” and insert the name and address of the person (who
hasto be an Ordinary Member) you wish {o act as your praxy

*+ Sinke out whichever 1s not desired Unless otherwise instructed, the proxy may
vote as he or she thinks fit or may abstain from voting

+ Delete tem 2, or leave it blank, if you wsh your proxy to vote or to abstain
from voting as he or she thinks fit
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