CTO (UK) Ltd

Bye-Laws

These bye-laws form a supplement to the Memorandum and Articles of Association of Caribbean Tourism Organisation (UK) Ltd, incorporated on 14th November 2001, Company Number 4322568.

The following bye-laws should be adhered to in addition to those listed in the Memorandum and Articles of Association and are intended as clarification of some of the points contained within that document.  

For the purposes of clarity in this document the ‘Board’ referred to here is the equivalent of the ‘Committee’ referred to in the Memorandum and Articles.

1.
General

i) CTO (UK) Ltd shall formulate and submit its annual marketing budget, plans and any request for financial support to CTO in a timely fashion, for approval prior to the commencement of the financial year (1 Jan).

2.
Membership

i) In the case of vertically or horizontally integrated companies it will be necessary to stipulate, at the time of applying for membership, whether it is that company’s intention to join as the entire group or on behalf of one specific company or brand within the group.  

ii) It should be noted that, in the case of any membership listing (eg: in the Caribbean Training Programme (CTP) manual), only the actual member company itself will be mentioned.  Should any additional companies within the group require separate listing, they must join in their own right.

iii) Any company holding membership is free to send any number of representatives of the company to any ‘subscription’ events, but it must be noted that in the event of a vote taking place there is only one vote permitted per member, not per attendee. (Ref: Clause 20 in the Articles of Association).

iv) In the case of an event which is wholly funded by CTO (UK) Ltd, the member company may be restricted to sending only one representative.

v) Any member may volunteer to join any of the sub-committees. Membership of a sub-committee will be subject to Board approval. A member may not be Chairman of a sub-committee unless first elected onto the Board of Directors.
3.
The Board of Directors

i) Ref: Clause 31 (d) in the Articles of Association.  Additionally it should be noted that efforts should be made to ensure that the private sector members of the Board of Directors should include at least one representative from the following categories: airline, tour operator, media and hotel. 

ii) There will be a Chairman of the Board, elected by the Board. The Chairman will serve no more than two years in this position.

iii) There will be a Vice Chairman to deputise on all the Chairman’s duties, elected by the Board.  The Vice Chairman will serve no more than two years in this position. 

iv) The Board reserves the right to invite to its monthly meetings ‘honorary’ members or guests to advise, present ideas or provide information necessary or of interest to CTO (UK) Ltd’s procedures.  The UK representative of the Caribbean Hotel Association is invited to attend all meetings as a ‘permanent’ honorary member, but is not a director of the company and has no voting rights on Board decisions.

v) Each Board Director should be active on one of the sub-committees (see Appendix II for most up to date list of sub-committees). The number and focus of the sub-committees may change from time to time as required by the overall activity and objectives of the organisation.

vi) The Chairman of any committee should be a Board member who should report back on the committee’s activities and recommendations to the Board.

vii) It is understood that, because the Board members serve on a voluntary basis, they may not always be available to attend all meetings. Should this occur for more than 3 meetings consecutively, the Board reserves the right, if deemed appropriate, to offer that position up for re-election.

viii) However, if a Board member anticipates that he/she will not be able to attend a meeting and can provide a suitable representative from their organisation to represent their opinions, this will be accepted at the discretion of the Board.  The Board reserves the right to question the suitability of the representative and refuse access to Board meetings should that individual not be considered appropriate.  

ix) Should that Board member not be in a position to attend more than 3 meetings consecutively, even if a representative is supplied, the Board still reserves the right, if deemed appropriate, to offer that position up for re-election.

x) In order for a vote to take place during a board meeting there should be a quorum of at least 33% of the board members present.  For any constitutional matters a quorum of 67% is required to validate a decision.  No vote by proxy will be allowed.

4. Meetings

i) Members meetings shall take place every other month. Ie: there should be at least 6 meetings per year. 

ii) It is also the aim of CTO (UK) Ltd to provide its members with educational and interesting opportunities in the form of presentations or training from outside sources. This, however, should not take precedence over any CTO or CTO (UK) Ltd matters that may need presenting or require a vote from the members.

iii) In order for a vote to take place and be binding, there should be a quorum of at least 33% of the total membership present. However, for any constitutional matters a quorum of 67% is required to validate a decision.  A vote may take place by proxy and by post.

iv) Meetings of the Board of Directors should take place on a monthly basis.

v) Minutes will be taken of all meetings of the Board of Directors and will be made available to the members (shareholders) upon request.

vi) It is agreed that, the board meetings should take place around 22nd month so that a full report can be delivered by the finance committee on the previous month’s activities and cash situation.

vii) At all meetings of the Board of Directors, in order for a vote to take place and be binding, there should be a quorum of 33% of the Board including the Chairman, and each member in good standing who is present shall be entitled to one vote and in cases of equality of votes the Chairman shall have a casting vote as well as a deliberate vote.  For any constitutional matters a quorum of 667% is required to validate a decision. There shall be no vote by proxy.  However, on constitutional matters a vote may take place by post, fax or email, in which case written notification and details of the discussion must be submitted to all board members 14 days prior to the meeting.

viii) There will be an annual general meeting each year in which a full presentation of the previous year’s audited accounts will be given.  This AGM should take place within 6 months of the end of the previous financial year, ie: by 30 June at the latest.  (The CTO (UK) Ltd financial year is 1 Jan-31 Dec.)

5. Electoral Process

i) Ref: Clause 31 in the Articles of Association:-

In the event that the number of nominations received does NOT exceed the number of places available on the board, the membership will be informed of the nominations and asked to register any objections.  The nominees will then move automatically onto the board.  Any objections raised will be reviewed by the board and accepted or rejected at the board’s discretion.

ii) Ref Clause 31 (f) – in the case of a casual vacancy on the Board caused by a Board member’s resignation or dismissal mid-term, the Board should aim to appoint another member from the same membership category as their predecessor.

6. Finances

i) The Finance Committee shall oversee the finances of the Chapter (through supervision of the office staff, the appointed accountants and auditors).

ii) All cheques issued by CTO (UK) Ltd require two signatures and must be signed by at least one Board member.  Cheques issued to the value of less than £250 may be counter-signed by the Chapter Office Manager.  All cheques issued to the value of £250 or more must be signed and counter-signed by Board members only.

iii) Where CTO subventions are required in order to carry out an agreed activity, CTO (UK) Ltd shall submit an invoice to CTO together with full back-up information.

7.
Adoption and Adaptation of Bye-Laws

i) The Bye-Laws must be drafted and submitted in conjunction with the Memorandum & Articles of Association to the CTO head office for approval by the CTO Board of Directors

ii) They shall then be adopted by a resolution passed by a two-thirds majority of those members present and voting at a General Meeting called for such a purpose and 

iii) subsequently approved by the CTO Board of Directors

iv) The Bye-Laws may be adapted to the specific needs of CTO (UK) Ltd.

v) Any such amendment shall then be adopted by a resolution passed by two-thirds majority of those members present and voting at a General Meeting called for such a purpose and

vi) subsequently approved by the CTO Board of Directors

vii) Any and all adaptations shall be compliant with English law and compatible with the constitution of the CTO and the Memorandum & Articles of Association.

8. 
Use of CTO and CTO (UK) Ltd Logo

i) Permission must be granted by the CTO for the use of the CTO logo on business cards, stationery and all printed matter of individual Chapter members.

ii) Permission must be granted by the CTO (UK) Ltd Board of Directors for the use of the CTO (UK) Ltd branding and logo to be used on business cards, stationery and all printed matter of individual Chapter members.

9. Adoption

These Bye-Laws have been approved by the CTO Board of Directors and adopted by the CTO (UK) Ltd.

Chairperson CTO (UK) Ltd



Director General CTO

Name: ________________________


Name: _________________________

Signature: _____________________


Signature: ______________________

Date: _________________________


Date: __________________________

Vice Chairperson CTO (UK) Ltd

Name: ________________________

Signature: _____________________

Date: _________________________

