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PROPOSED CHANGES TO THE ARTICLES OF ASSOCIATION AND MEMORANDUM OF ARTICLES 
Explanatory Notes

The Executive Committee has received pro bono assistance from Latham and Walters solicitors in London for the proposals below and we are deeply grateful for this advice over the past 2 years.   

Modernisation of the Articles of Association and Memorandum of Association 
The solicitors have advised us to modernise our  two constitutional documents, namely:  
· Memorandum of Association (last updated in 2009)
· Articles of Association (last updated in 2018)
In fact they suggested that we amalgamate the two documents.  The solicitors have also taken the opportunity to make the Articles more user friendly as far as the nomination and voting rights are concerned. No changes to the actual substance in relation to these rights, however, are being suggested.   

Affiliate Membership 
The Council is also proposing an expansion of the membership of the CMJA to include to Regional Associations: e.g.: EAMJA, PIJOA etc… as well as specialised associations of judicial officers (e.g.: military justice, employment/labour judges etc..) as Affiliate Members. 

Proposed Changes to the Board of Trustees and Directors of the Company
The CMJA is a Charity and a Company Limited by Guarantee registered in the UK.  

The CMJA currently has 32 Council Members with a potential of 34 (including 2 more Hon. Life Vice Presidents).  The Director of Programmes and the Secretary General attend the meeting but do not have any voting rights.     Due to UK Legislation, the financial institutions that the CMJA deals with (at present 5 entities- Natwest, Worldpay (office credit card machine), CAFBank (savings), Scottish Widows (Reserves), and Paypal (e-commerce) all require the CMJA to provide evidence on an annual basis of the bona-fides of its trustees and directors under their due diligence processes (anti-money laundering legislation, anti-terrorism financial legislation  and company law legislation).  

Whilst the CMJA has copies of the passport details for all trustees/directors on file and can provide some information to these institutions without reference to the individuals, the CMJA Secretary General (“SG”)  has been asked to produce evidence of everything from ID information to evidence of how the trustees are financed themselves.  This has proved to be an onerous task, especially when communication systems are sometimes haphazard or there are delays because of non-responses from trustees.   The SG is usually only given 2 weeks for such responses and sometimes it has been difficult to get the information- especially if the information required needs to be notarised.   The CMJA has already had their accounts with Natwest and Worldpay terminated (and re-instated after much bureaucracy) as well as having restrictions put on the Paypal system.  Whilst this in part due to bank inefficiency the amount of work that this entails for the SG is quite substantial.   In addition, under Companies House regulations all IDs need to be verified.  

In 2022, Council agreed that the Executive Committee should examine ways of making it easier for the SG to undertake these requirements.    The Executive Committee has received pro bono assistance from Latham and Walters solicitors in London on how best to approach the issue 

It is proposed that the Executive Committee, which is currently an ad hoc committee with no statutory powers, should be transformed into the Board of Directors/Trustees.  

Currently the Executive Committee comprises the Executive Vice President (as Chairperson), the President, the Steering Committee Chairperson, The Director of Programmes, the Treasurer, the Council Member for England and Wales and the Secretary General. The Regional Vice Presidents are ex-officio members of the Executive Committee who receive the agendas and minutes but only attend if they are passing through London at the time.  

The Council would become an advisory Council but would be consulted on issues by the Executive Committee and have responsibility for the policy direction of the Association.  

The selection process for Council would not change (in that Council Members would be elected at the Regional Meetings) and the President would be elected at the General Assembly.  The Hon. Life Vice Presidents and Hon. Members would also be appointed at the General Assembly. 

The  Council would, at its first meeting after the General Election, appoint the Executive Vice President, Steering Committee Chairperson, Treasurer and Director of Programmes as it does currently. It would then endorse the Executive Committee members (as currently composed but including Regional Vice Presidents) as trustees/directors for the period to the next General Assembly as at present. The Director of Programmes and Secretary General would continue to be non- voting members of both the Council and the Executive Committee.   Co-opted members of the Council would be appointed by the Council at their first meeting after the General Assembly (as currently).    Whilst the full Council would not become trustees/directors they would still be involved in the work of the Association but the day to day operation of the CMJA charity and company would be the responsibility of the CMJA staff General under the direction of the Executive Committee.  

The Council would still meet annually but the Executive Committee would meet four times a year.  The Quorum for the Executive Committee would be 50%.    The Executive Committee would report to  Council at the annual meeting and would in fact remain as members of the  Council with voting rights as at present.   The Executive Committee would take on most of the responsibilities of the current  Council including the reporting to the General Assembly (although very few changes will in fact take place as to the documents that the current Council are normally obliged to submit at present to the General Assembly).   

These changes will take place if agreed by the General Assembly in September 2025.

Increase in the numbers of Regional Representatives on Council 
The Council is also proposing an enlargement of the representation from the six regions of the Commonwealth, with one Regional Vice President and three regional representatives at different levels.  These changes will take place from the next General Assembly in 2028 if approved. 

Council Approval
The proposed constitutional changes were approved by Council by written Resolution on 30 April 2025 and the Secretariat was directed to place the proposed changes before the General Assembly on 25 September 2025

Member Associations attending the General Assembly or by Proxy.
The voting Member Associations attending the General Assembly or who have provided their Proxy Vote as outlined in the current Articles of Association are invited to approve the changes to the constitutional instruments.   A copy of the proposed changes to the Articles of Association are attached for approval (see separate document).   The Resolution is attached below for ease of reference.   The CMJA requires 75% of Member Associations to approve the changes to the Constitution at the General Assembly.    

COMMONWEALTH MAGISTRATES’ AND JUDGES’ ASSOCIATION 

(Company No. 01942930)
(the “Association”)
RESOLUTION of the General Assembly of the Association.

Date: 25 September 2025 (the “Circulation Date”) 

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 the directors of the Association propose that the resolution below is passed by the members of the Associations as a special resolution (the “Resolution”).

SPECIAL RESOLUTION
1. THAT the draft regulations attached to this notice (the “New Articles”) be adopted as the articles of association of the Association in substitution for, and to the exclusion of, the existing articles of association.


Please read the notes accompanying this document before you signify your agreement to the Resolution.
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