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SUPPORTING MEMBERS' BYE-LAWS
PRELIMINARY

1. This document (the "Bye-Laws") is intended to set out the rights and obligations of the Supporting Members, the procedures governing their membership and to set out certain other rules for the proper conduct and management of the Charity.
2. The Trustees in their capacity as Members agree to the provisions of the Bye-Laws for the benefit of the Supporting Members.  The Trustees have adopted the Bye-Laws insofar as the provisions relate to the governance of the Charity in respect of certain rights and obligations of the Supporting Members.
3. Unless stated otherwise, the terms defined in the Articles shall have the same meaning when used in the Bye-Laws.  The principles of interpretation set out in the Articles shall also apply to the Bye-Laws.
4. Nothing in the Bye-Laws shall be inconsistent with or shall affect or repeal anything contained in the Memorandum or Articles.  In the event of any inconsistency, the Memorandum and Articles shall prevail.
SUPPORTING MEMBERS

5. In addition to the Members there shall be an additional category of people associated with the Charity known as Supporting Members.  Supporting Members shall not be considered members for the purposes of the Act.

6. The rights afforded to the Supporting Members and the procedures governing their membership are set out in the Bye-Laws.

7. Supporting Members shall have the right on the terms and subject to the provisions contained in the Bye-Laws to:

(a) receive notice of and vote at all Supporting Members' general meetings; 

(b) demand and if necessary convene a Supporting Members' extraordinary general meeting;

(c) be consulted on strategic issues including changes to the Memorandum and Articles and the Bye-Laws; 

(d) propose and discuss items which they wish to be raised at the Charity's next annual general meeting; 

(e) ask questions about the Charity's annual report and accounts prepared in accordance with articles 41 and 44 of the Articles (the "Annual Report and Accounts");

(f) receive on request copies of the Charity's Annual Report and the Accounts;

(g) apply to the Board for nomination as a Trustee; and

(h) present to the Trustees a proposal to remove a Trustee.

MEMBERSHIP OF SUPPORTING MEMBERS

8. (1)
A Supporting Member shall be any person over the age of 18 or any organisation that supports or promotes the Objects of the Charity and has:

(i) applied to become a Supporting Member and has had his application approved by the Trustees;

(j) subject to paragraph 9(a) of the Bye-Laws, paid the annual subscription fee (in respect of individual or family membership) as determined from time to time by the Trustees; and 

(k) agreed to be bound by the terms of the Bye-Laws (as amended from time to time).

(2)
A person who becomes a Supporting Member pursuant to paragraph 8(1) above and has applied for family membership of the Charity shall be entitled to nominate one member of his immediate family over the age of 18 to also be a Supporting Member (and that other person shall, for the avoidance of doubt, have each of the rights listed in paragraph 7 of the Bye-Laws including the ability to receive notice of and vote at all Supporting Members' general meetings).

9. The Trustees shall have the power:

(l) to reduce or waive the subscription fee for any Supporting Member who finds the level of subscription unduly onerous or for any Supporting Member which is a charitable organisation; and

(m) by a resolution passed by a two-thirds majority to terminate the membership of any Supporting Member if they are satisfied that he no longer promotes or supports the Objects of the Charity.  The reason for the decision will be provided to the Supporting Member in Writing.  No Supporting Member may be removed from membership without being given the opportunity to put his case forward to the Trustees at a Board Meeting.

10. The number of Supporting Members is unlimited.

11. A Supporting Member's membership is not transferable without the approval of the Trustees.

12. The Charity must keep a register of names and addresses of Supporting Members.  The contents of the register of Supporting Members shall not be made available to the general public and shall be used solely for the internal administration of the Charity.

13. A Supporting Member may resign his membership by notice in Writing to the Charity.  Consequently, his name shall be removed from the register of Supporting Members and his rights under the Bye-Laws shall cease.  Where a Supporting Member resigns during a calendar year in relation to which he has already paid his annual subscription fee then that subscription fee shall not be refundable.

SUPPORTING MEMBERS' GENERAL MEETINGS 

14. There shall be a Supporting Members' Annual General Meeting ("SM-AGM") held each year in addition to any other meetings in that year which shall be held prior to the annual general meeting of the Charity.

15. The SM-AGM will provide an opportunity for the Supporting Members amongst other things:

(n) to be consulted on strategic issues (including alterations to the Memorandum and Articles or the Bye-Laws) and on the items due to be raised at the Charity's annual general meeting; 

(o) to propose and discuss (and if necessary vote upon) any new items they wish to be raised at the annual general meeting of the Charity; and

(p) to ask questions about the Annual Report and Accounts.

16. All Supporting Members' general meetings except the SM-AGM are called Supporting Members' Extraordinary General Meetings ("SM-EGM"). 

17. The Trustees may call SM-EGMs.  On the requisition of 40 or more Supporting Members, the Trustees must convene an SM-EGM for a date not later than eight weeks after receipt of the requisition.  If the Trustees refuse, fail and/or are unable to call an SM-EGM then any Supporting Member may call a SM-EGM.

TRUSTEES' AGREEMENT

18. The Trustees agree in their capacity as Trustees and for the benefit of the Supporting Members that they shall:

(q) not vote as Trustees to approve any significant alterations to the Memorandum or Articles or to the Bye-Laws without the approval of the Supporting Members (unless the alteration is required by law or the Charity Commission); 

(r) vote as Trustees to effect the appointment of any Trustee proposed by the Supporting Members and approved by the Trustees pursuant to paragraphs 30 and 32 of the Bye-Laws; and

(s) vote as Trustees to remove any Trustee proposed for removal by the Supporting Members pursuant to paragraphs 33 and 34 of the Bye-Laws.

19. The Trustees agree in their capacity as Trustees to take such reasonable steps as may be necessary to give effect to the appointment or removal of a Trustee in accordance with paragraph 18 of the Bye-Laws.

20. Notice of General Meetings

20.1 The minimum notice period required to hold SM-AGMs or SM-EGMs is 21 Clear Days.

20.2 The notice must specify the date, time and place of the meeting and nature of any special business to be conducted at the meeting and in the case of a special, extraordinary or elective resolution the exact wording of the resolution must be set out in the notice.  If the meeting is to be a SM-AGM, the notice must say so. The notice must also contain a statement of the rights of Supporting Members to appoint a proxy under paragraph 26 of the Bye-Laws.  Notice of the meeting must be given to everyone entitled by the Bye-Laws to receive it.

21. Quorum

21.1 No business shall be transacted at a SM-AGM or SM-EGM unless a quorum of Supporting Members is present.

21.2 A quorum is 40 Supporting Members which must include four Trustees.

22. Adjournment if no Quorum

22.1 If the meeting is called by the demand of Supporting Members it must be dissolved if within half an hour after the appointed starting time a quorum is not present. If called in any other way, the meeting may be adjourned to another day, time and place as the Board shall decide.

22.2 If at the adjourned meeting a quorum is not present within half an hour after the appointed starting time, the Supporting Members present will be a quorum.
23. Chair

23.1 The Chair of the Board should normally preside as Chair at every SM-AGM or SM-EGM of the Charity or if that person is absent, the person who has been appointed to vice chair meetings of the Board shall chair the SM-AGM or SM-EGM. 

23.2 If there is no Chair and Vice Chair present within 15 minutes of the time appointed for the meeting or the Chair and Vice Chair are unwilling to take the Chair, the Board shall select the Chair of the meeting.
24. Adjournment of the Meeting

24.1 The Supporting Members present or by proxy at a SM-AGM or SM-EGM may resolve by ordinary resolution that the meeting shall be adjourned.

24.2 The person who is chairing the meeting must decide the date, time and place which the meeting is to be reconvened unless those details are specified in the resolution.

24.3 No business shall be conducted at a reconvened meeting unless it could properly have been conducted at the meeting had the adjournment not taken place.

24.4 If a meeting is adjourned by a resolution of the Supporting Members for 30 days or more, the same notice of the adjourned meeting must be given as was given for the original meeting.  If a meeting is adjourned by a resolution of the Supporting Members for less than 30 days, it is not necessary to give any notice of the adjourned meeting or of the business to be done at it.

25. Voting on Resolutions

25.1 Any vote at a SM-AGM or SM-EGM shall be decided by a show of hands unless before or on the declaration of the result of the show of hands a poll is demanded:

(t) by the person chairing the meeting; or
(u) by a Supporting Member present in person or by proxy.
26. Proxies

26.1 Any Supporting Member is entitled to appoint another person as a proxy to exercise all or any of the Supporting Members' rights to attend, to speak and vote at a general meeting of the Charity.

26.2 Where the Board does not fix the form of a proxy, the appointment of a proxy shall be executed by or on behalf of the appointer and shall be in the following form (or in a form as near to it as the circumstances allow):

"Charity name ………….

I/We 

of ……………..

being a supporting member/supporting members of CMT United Kingdom

hereby appoint ………………..

of ……………..

or failing him or her  ………………..

of ……………..

as my/our proxy to vote in my/our name(s) and on my/our behalf at the Supporting Members' [Annual/Extraordinary] General Meeting of the Charity to be held on   ……………..  20…………….., and any adjournment thereof.

Signed on the  …………….. day of  ……………..20……………..  ”

26.3 The appointment of a proxy and any authority under which it is executed may be lodged with the Charity as follows:

(v) in the case of an instrument in Writing be deposited at the Office or at such other place within the United Kingdom as is specified in the notice convening the meeting or in any instrument of proxy sent out by the Charity in relation to the meeting not less than 48 hours before the time for holding the meeting or adjourned meeting at which the person named in the instrument proposes to vote; 

(w) in the case of an appointment contained in an electronic communication where an address has been specified for the purpose of receiving electronic communications:

(i) in the notice convening the meeting, or

(ii) in any instrument of proxy sent out by the Charity in relation to the meeting, or

(iii) in any invitation contained in an electronic communication to appoint a proxy issued by the Charity in relation to the meeting,

it must be received at such address not less than 48 hours before the time for holding the meeting or adjourned meeting at which the person named proposes to vote;

(x) in the case of a poll taken more than 48 hours after it is demanded, be deposited or received as described in paragraph 26.3 (a) and (b) of the Bye-Laws after the poll has been demanded and not less than 24 hours before the time appointed for the taking of the poll; or

(y) where the poll is taken not more than 48 hours after it was demanded, be delivered at the meeting at which the poll was demanded to the person chairing the meeting or to the secretary or to any Trustee.

26.4 An appointment of proxy which is not deposited, delivered or received in a manner described in this paragraph 26 of the Bye-Laws shall be invalid.

26.5 A vote given or poll demanded by proxy or by the duly authorised representative of a Supporting Member which is an organisation shall be valid even if the authority of the person voting or demanding a poll has been determined unless notice of the determination was received by the Charity at:

(z) the Office, or

(aa) at such other place at which the instrument of proxy was duly deposited, or

(ab) (where the appointment of the proxy was contained in an electronic communication) at the address at which such appointment was duly received,

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) the time appointed for taking the poll.

26.6 No instrument appointing a proxy shall be valid after the expiration of 12 Months from the date of its execution.

27. Declaration of Chair is Final

27.1 The Chair's declaration of the result of a vote shall be conclusive unless a poll is demanded.

27.2 The result of the vote must be recorded in the minutes of the Charity but the number or proportion of votes cast need not be recorded.

27.3 The demand for a poll may be withdrawn before the poll is taken but only with the consent of the person who is chairing the meeting.

27.4 If the demand for a poll is withdrawn it shall not invalidate the result of a show of hands declared before the demand was made.

28. When a poll is taken

28.1 A poll demanded on the election of a person to chair a meeting or on a question of adjournment must be taken immediately.  Polls demanded on any other question must be taken either immediately or at such time and place at which the poll is to be taken.  

28.2 A poll must be taken as the Chair directs.  The result of a poll shall be deemed to be the resolution of the meeting of which the poll is demanded.

28.3 Business which is not the subject of a poll may be dealt with before or during the poll.

MINUTES OF SUPPORTING MEMBERS' GENERAL MEETINGS

29. The Board must keep minutes of each:

(ac) SM-AGM and SM-EGM including:

(iv) the names of the Supporting Members present;

(v) the decisions made; and

(vi) where appropriate the reasons for the decisions.

PROPOSAL OF NEW TRUSTEES BY SUPPORTING MEMBERS

30. A Supporting Member may give the Charity a notice stating that they wish to apply to be appointed as a Trustee.  This notice must:

(ad) be sent to the Charity not less than 90 Clear Days before the date of the 
SM-AGM or SM-EGM at which the resolution to propose the appointment of the Trustee is to be put forward. If the notice is received after the deadline, the Board may decide, in its discretion, to co-opt the applicant pursuant to article 27.2 of the Articles provided always that such applicant will be nominated for election to the Board at the next SM-AGM at which notice can be properly given pursuant to paragraph 32 of the Bye-Laws; 

(ae) contain the details that if the person were to be appointed as a Trustee, the Charity would need to file notification of the appointment with the Registrar of Companies; and 

(af) be accompanied by a notice signed by the person who is applying.

31. The Trustees have a responsibility to determine a suitable application procedure for applicants applying for a position as a Trustee, which may include an interview or attendance at a Board meeting or any other tests so that the applicant can provide information about his skills, experience and knowledge that could be relevant to the Charity.  The Trustees have the right to refuse any application to become a Trustee if it feels that the applicant is not suitable for the position.  

32. If the applicant is approved by the Trustees, the nomination for appointment shall be put forward at an SM-AGM or SM-EGM and all Supporting Members must be given at least 28 Clear Days notice of the resolution to appoint the Trustee.  If the proposed appointment is approved by resolution of not less than 70% of the Supporting Members present and entitled to vote (in person or by proxy or having submitted a postal vote) the Members shall convene a general meeting of the Charity in accordance with the relevant provisions of the Articles and shall vote as Members to effect the appointment in accordance with the relevant provisions of the Articles.

REMOVAL OF TRUSTEES BY SUPPORTING MEMBERS
33. A Supporting Member may give the Trustees a notice stating that they wish a Trustee to be removed from his position as a director of the Company.  The notice must be sent to the Charity not less than 28 Clear Days before the date of the SM-AGM or SM-EGM at which the resolution to remove the Trustee is to be proposed.

34. All Supporting Members shall be given between 21 and 28 Clear Days notice of the resolution to remove the Trustee and the resolution shall be put forward at an SM-AGM or SM-EGM.  The Charity shall give a copy of the notice to the Trustee proposed for removal who shall entitled to be heard at the SM-AGM or SM-EGM and the following provisions shall apply:  

(ag) the Trustee may make representations in Writing to the Charity (not exceeding a reasonable length) and request that copies of the representations are distributed to the Supporting Members. A copy of the representations shall be sent to every Supporting Member to whom notice of the meeting is sent unless the representations are received too late for the Charity to send them to every Supporting Member.  If copies of the representations are not sent to Supporting Members the Trustee may (without prejudice to his right to be heard orally) require that the representations to be read out at the meeting; and

(ah) if the proposal to remove the Trustee is approved by not less than 70% of the Supporting Members present and entitled to vote (in person or by proxy or by postal vote) at the SM-AGM or SM-EGM, the Members shall convene a general meeting of the Charity in accordance with the relevant provisions of the Articles and shall vote as Members to effect the removal in accordance with the relevant provisions of the Articles. 

ACCOUNTS

35. The Trustees shall prepare accounts in accordance with Article 41 of the Articles (the "Annual Accounts").

36. The Trustees shall lay the Annual Accounts before the SM-AGM in each year.  The Annual Accounts shall be accompanied by the Trustees' report as to the state of affairs of the Charity and an auditor's report.  Copies of all these documents shall be made available to all Supporting Members at the Office not less than 21 Clear Days before the date of the SM-AGM at which such documents are to be presented.  A copy shall be posted or sent by electronic communication to any Supporting Member who requests in Writing to receive a copy.

37. Service of Notices

37.1 The Charity may give notice to any Supporting Member either:

(ai) personally; or 

(aj) by delivering it or sending it by post to the Supporting Member at his registered address; or 
(ak) by sending it by fax to the Supporting Member; or 

(al) by sending it using electronic communications to the Supporting Member's address. 
If the Supporting Member lacks a registered address within the United Kingdom, notice may be sent to any address within the United Kingdom which he has given the Charity for that purpose or in accordance with paragraph 37.1 (a), (c) or (d) of the Bye-Laws. 

37.2 Proof that an envelope containing a notice was properly addressed, prepaid and posted shall be conclusive evidence that the notice was given.  A notice sent by fax or e-mail will be treated as properly sent if the Charity receives no indication that it has not been properly sent.   

37.3 If sent by post, a notice shall be deemed to be given 48 hours after the envelope containing it was posted if posted by first class post and 72 hours after posting if posted by second class post.  If sent by fax or e-mail the notice shall be deemed to be given 24 hours after having been successfully sent.

37.4 The Charity may assume that any fax number or e-mail address given to it by a Member remains valid unless the Supporting Member informs the Charity that it is not.

37.5 Where a Supporting Member has informed the Charity of his electronic address, notices will be validly given if notice is given to such a Supporting Member informing him that the documents forming part of the notice may be viewed on a specified website. Such notification must contain the following information:

(am) the fact that the notice has been published on the website;

(an) the address of the website;

(ao) the place on the website where the notice may be accessed and how it may be accessed; 

(ap) a statement that it concerns a notice of a general meeting served in accordance with the 2006 Act; 

(aq) the place, date and time of the general meeting; and

(ar) whether the general meeting is to be an annual or extraordinary general meeting.

38. Accidental Omission of Notice

The proceedings of a meeting are not invalidated where a person entitled to receive a notice of the meeting does not receive it because of accidental omission or some other similar reason. 
As amended at the Supporting Members AGM 18th April 2009
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