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 MODEL ARTICLES – OCTOBER 2009 
 

1. All Citizens Advice model articles were updated in 2009 following the coming 
into force of the Companies Act 2006, which was – for all practical purposes –  
fully in force by 1 October 2009. 

 
2. The redrafting also aimed to clarify and modernise some provisions, create 

additional flexibility and take into account the Charities Act 2006 (now 
replaced by the Charities Act 2011) and the views of the Charity Commission.  

 
3. The table below summarises the principal changes by reference to the model 

articles for a single bureau. You can also use this summary if you are using 
the consortium model articles (for bureaux collaborating with each other or 
with non-bureaux). 

 
4. The most obvious change in the new models is the disappearance of the 

Memorandum of Association. From 1 October 2009, that document is used 
merely for the incorporation and registration process, and the Articles of 
Association now include the Memorandum’s other substantive content in 
Articles 2 – 5 (inclusive) and 104. The Memorandum can be obtained from 
Companies House (see link provided). 

  
5. If you have any questions, concerns or issues, contact Bureaux Direct. 

 
Note:  references to ‘previous wording’ are to the provisions in earlier BMIS 
versions that deal with the same subject matter.  Given the extent of redrafting, 
and the splitting and reallocation of some previous wording into new or different 
Articles and sub-Articles, detailed cross-referencing has not been possible. 

 
 

 
 

PRINCIPAL CHANGES IN 2009 
 

Article                                        Amendment and comments 
2.1 

 
 

The wording of what was formerly the principal objects clause in the 
Memorandum has been slightly updated and now does not limit the CAB 
to providing its services in a particular place (“area of benefit”).  However, 
the concept of a principal area of benefit is retained and this is relevant for 
the CAB’s membership agreement with Citizens Advice.   
 
Any amendments to this Article require Charity Commission consent. 

2.2 The definition of charity in the Charities Act 2011 applies only to England 
and Wales. In Scotland the Charities and Trustees Investment (Scotland) 
Act 2005 introduced a slightly different definition of charity. The purpose 
of the drafting here is therefore to ensure that the definition of “charitable” 
complies with the Scottish definition as well.  This provision will only be 
appropriate if a Charity is registering with the Office of the Scottish Charity 
Regulator. 
 



 

2 

This provision will also enable a CAB to be registerable in Northern 
Ireland (if appropriate). 
 
Any change to adopt this Article requires Charity Commission consent. 

3.1 This Article makes it clearer that the CAB may assist in the provision of 
Citizens Advice services and outlets in addition to the existing power to 
establish and provide such services and outlets.  

3.2, 
3.3, 
3.4, 
3.5 

The new Articles 3.2 and 3.3 aim to simplify 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 clarifies the CAB’s power to trade. It states that the 
CAB may trade if the trading is in furtherance of its charitable objects or 
where the trade is not expected to give rise to taxable profits. 
 
Article 3.5 adds a power for the CAB to incorporate subsidiary trading 
companies. This is necessary where a CAB intends to carry out trading 
activities which are not in direct pursuit of its charitable objects. This type 
of activity may not be carried out by the CAB itself (so far as it may give 
rise to taxable profits) and must therefore be carried out by a trading 
company. 

3.6 - 
3.9 

The new text aims to simplify and modernise the previous wording. There 
is no substantive change. 

3.10 
 

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

3.11 
and 
3.12 

The previous wording has been amended to simplify and modernise it. 
There is no substantive change. 

3.13 This is a new power added to permit the CAB to make grants and loans 
and to give credit or take security in this respect.  

3.14 This Article (together with Article 3.15) replaces the previous wording.  
There is no substantive change. 

3.15 See above. 
3.16 The new power at Article 3.16 permits the Charity to carry out 

campaigning and political activities in line with Charity Commission 
guidance.  It was thought that, as seeking to influence central government 
and local government is an important aspect of CAB work, an express 
power should be included.  

3.17  This Article has been amended for clarity. 
3.18 See comments on Article 3.12 above, with which this wording was 

previously linked. 
3.19, 
3.20, 
3.21, 
3.22 

These Articles (which have been brought into line with Charity 
Commission policies on indemnification) enable indemnity insurance to be 
provided for other “officers” of the Charity as well as trustees. 

4 This Article has been amended because Citizens Advice 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: 
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• There are strict limitations on the use of this power. 
• As the footnotes to Article 4.2.7 make clear, the first alternative 

wording departs from the model and if a CAB wishes to adopt 
this wording it will need Charity Commission consent.  That 
consent will not necessarily be forthcoming and the trustees will 
need to make a case to the Commission as to why this power is 
appropriate for the CAB.  The Commission is likely to point out 
that this Article, in some respects only, goes further than the 
statutory (Charities Act) authority for remuneration of trustees 
and connected people.  Although the Act does not permit 
payment for employment, 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 (now 2011) definition.  
 
The new wording also permits payments to be made to trustees under the 
indemnity given at Article 101. 

6 The wording has been simplified and it has been made clearer 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 90%, 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 right 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 right. The position prior to these changes was that a 
member only had the right to appoint a proxy if this right was contained in 
a company’s Articles.  

19 It was thought that the previous wording’s requirement to give notice of 
meetings to ‘patrons or honorary officers’ was inappropriate as such posts 
are not mentioned elsewhere in the Articles.  The requirement therefore 
no longer appears. 

27 References to “Chair” have here and elsewhere been changed to “chair of 
the meeting” 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 polls at general meetings. 

34 The Companies Act 2006 does not permit the chair of a members’ 
meeting to have a casting vote. This rule applies to all companies 
incorporated after 1 October 2007.  
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However: 
 
Companies which were incorporated before 1 October 2007 with a 
provision in their Articles which permits the chair to have a casting vote 
are not required to remove this provision.  
 
Companies which had such a provision in their Articles prior to 1 October 
2007 but have since removed it are permitted to revert to the original 
position.  
 
Each CAB using the model Articles should therefore consider whether it is 
entitled to include a chair’s casting vote.  If it is permitted to do so it 
should include the new Article 35 wording set out in the footnote and 
renumber the remaining Articles accordingly. 

34 
(cont’d
) 

Wording has been added to clarify how voting works on a show of hands 
and on a poll. 

38 The proxy appointment form and other Articles relating to proxies have 
been amended so that they are simpler and clearer. 

42 Article 42 has been amended so that it is no longer possible for new 
trustees to be nominated by member organisations. It is considered best 
practice that trustees should either be elected or co-opted, albeit that they 
may be put forward by member organisations. 

47-54 These Articles are not new but have been moved to this point because 
they fit in more logically here.  The opportunity has also been taken to 
remove irrelevant provisions. 

54.6 A new power for trustees to resolve to remove other trustees from office 
has been included.  Boards can sometimes be beset by internal disputes 
and in some cases it may be necessary to allow the trustees to take this 
action in the interests of the CAB.  Although only a simple majority 
resolution is required, there are safeguards against misuse in that: 

• at least half the trustees must be present at the relevant meeting; 
and 

• the trustee must be given reasons and allowed to make 
representations. 

63 The previous Article did not take account of the common practice of some 
Citizens Advice Bureaux to elect a person as Chair at the AGM.  This 
Article now gives the trustees power to appoint one of their number to that 
office only if the members have made no appointment. 
 
The new Article also makes it clear that the trustees have power to 
remove from office by a simple majority vote any person they have 
appointed.  Note that this does not allow the trustees to remove a person 
as trustee (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 be 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, following new statutory provisions on 
conflicts of interest in the Companies Act 2006. 
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Note: these provisions are under review (November 2014) and new 
provisions are likely to be introduced in 2015. 

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 rights and provide 
that communication between the CAB and its members may be carried 
out via email and the internet provided the relevant conditions are 
complied with. Articles 99 and 100 also deal with the timeframe within 
which delivery is deemed to occur in respect of each method of 
communication and how to deal with a failure of delivery in respect of 
electronic communications. 
 
Note that it is not possible to make use of all these provisions without 
taking further steps to obtain members’ consent. 

101 The previous wording of this Article limited the indemnity provided to the 
trustees and other officers to the situations set out in the Article (in line 
with what was then permitted by the Companies Acts). The Companies 
Act 2006 permits a wider indemnity to be provided and the amendments 
to this Article take advantage of this by providing the trustees and other 
officers with the fullest indemnity permitted under the Companies Act 
2006. 
 
Any change to adopt this Article requires Charity Commission consent. 

104 This Article (like Articles 2 – 5 (inclusive)) was formerly part of the 
Memorandum of Association) Two amendments have been made.  The 
first makes this model appropriate for charities registering with the charity 
regulators in Scotland and/or 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 extent that they are excluded.  This Article 
therefore excludes the statutory prescribed models.  

Schedu
le 

The definitions have been updated to: 
• include up-to-date references to the Companies Act 2006; 
• define “Conflict of Interest,” a term used in Articles 79 – 85; and 
• introduce definitions which assist with new electronic 

communications provisions. 
 
 

 
 


