
 

L.E.A.D. Teaching School Hub Ltd: Board of Directors 

Terms of Reference and Delegations 

2021-2022 

 

 
Purpose  
 

 
Under the Articles of Association (Appendix 1), L.E.A.D. Teaching School Hub Ltd 
(L.E.A.D. TSH Ltd) is a private company limited by guarantee and not having share 
capital. The purpose and role of L.E.A.D. TSH Ltd are set out fully in the L.E.A.D. TSH 
Ltd Partnership Board Terms of Reference. L.E.A.D. TSH Ltd comprises both the L.E.A.D. 
Teaching School Hub for Lincolnshire and L.E.A.D. Equate. 

The L.E.A.D. TSH Ltd Board of Directors is accountable to the sole Member of the 
Company, L.E.A.D. Academy Trust. 

The purpose of the L.E.A.D. TSH Ltd Board of Directors is to provide oversight of the 
management and performance of the company and to provide assurance to the L.E.A.D. 
Academy Trust Board as to the effective and appropriate management and performance 
of the services and activities provided by L.E.A.D. TSH Ltd. The L.E.A.D. TSH Ltd Board 
of Directors shall do this by: 
 
●  holding to account and constructively challenging the L.E.A.D. TSH Ltd Partnership 
Board and the Teaching School Hub Director regarding the services provided by 
L.E.A.D. TSH Ltd and the effectiveness, impact, management and performance of those 
services, including deployment of resources and the policies and practices of each 
service;  
 
● reviewing progress in relation to delivery of the L.E.A.D. TSH Ltd Strategic Plan and 
Department for Education KPIs, including, where available, benchmarking data in 
relation to overall performance and customer satisfaction. This shall include 
consideration and review of termly reports on financial performance and sustainability 
(including performance against approved budgets) and human and other resource 
requirements of L.E.A.D. TSH Ltd; 
 
● maintaining and reviewing termly the L.E.A.D. TSH Ltd Risk Register in a form agreed 
by the Directors from time to time; 
 
● where Directors consider it appropriate, making recommendations to the L.E.A.D. 
Academy Trust Board and/or L.E.A.D. Academy Trust Executive Management Team in 
relation to the above matters; and  
 
● reporting to the L.E.A.D. Academy Trust Board on the business conducted by 
L.E.A.D. TSH Ltd via the minutes of all meetings of the L.E.A.D. TSH Ltd Directors, 
which shall be presented to the next available meeting of the L.E.A.D. Academy Trust 
Board by the Clerk.  
 

 
Constitution and 
Membership  
 

 
Subject to compliance with the attached Articles of Association (see paragraphs 12 & 13 
of the Articles) the L.E.A.D. TSH Ltd Directors shall be appointed and may be removed 
by the sole Member of the Company, L.E.A.D. Academy Trust.  
 



 

Subject to Articles and any future ordinary resolution of the Member of the Company, 
the L.E.A.D. TSH Ltd Board shall comprise a minimum of three Directors and a 
maximum of five. At all times a majority of L.E.A.D. TSH Ltd Directors shall also hold 
office as a Trustee of L.E.A.D. Academy Trust. 
 

 
Term of Office 

 
The term of office of L.E.A.D. TSH Ltd Directors shall be a maximum of four years, 
renewable at the discretion of the Board and subject to approval by the L.E.A.D. 
Academy Trust Board. 
 

 
Chair 

 
The Directors shall elect a Chair and Vice Chair at the first scheduled meeting of each 
academic year. Only those Directors who also hold office as a Trustee of L.E.A.D. 
Academy Trust shall be eligible to stand for election. 
 

 
Quorum  

 
A meeting of the Directors shall be quorate provided that: 
 
a) at least two members are present; and 
b) members who also hold office as a Trustee of L.E.A.D. Academy Trust form a 
majority of those present. 
 

 
Frequency and 
format of 
Meetings 
 

 
The L.E.A.D. TSH Ltd Board of Directors shall meet at least three times each year, 
normally termly. Meetings may be held virtually provided that all provisions in these 
Terms of Reference regarding quoracy and eligibility are met. 
 

 
Attendance  

 
The Teaching School Hub Director shall normally attend all meetings of the L.E.A.D. 
TSH Ltd Board.  
 
Any member of the L.E.A.D. Academy Trust Board or of the L.E.A.D. Academy Trust 
Executive Management Team may attend any meeting of the L.E.A.D. TSH Ltd Board. 
 

 
Clerk 

 
The Clerk to the L.E.A.D. Trust Board (or their nominee) shall be Clerk to the L.E.A.D. 
TSH Ltd Board. 
  

 
Authority and 
Delegated 
Functions 
 

 
The L.E.A.D. TSH Ltd Board does not have operational responsibilities for the 
management of the company. These responsibilities are delegated to the Teaching 
School Hub Director or such other person appointed by L.E.A.D. Academy Trust from 
time to time. The Teaching School Hub Director is responsible for determining the 
staffing and financial arrangements of L.E.A.D. TSH Ltd, including the scope of 
delegations to L.E.A.D. TSH Ltd staff and the appointment, management and 
performance of those staff. 
 
The L.E.A.D. TSH Ltd Board may make recommendations to the L.E.A.D. Academy 
Trust Board and/or to the L.E.A.D. Academy Trust Executive Management Team 
regarding the management, resourcing and effectiveness of the services provided by 
L.E.A.D. TSH Ltd and their contribution to the four founding principles of L.E.A.D. 
Academy Trust. 
  
 



 

 
Amendments  

 

Material amendments to these Terms of Reference agreed by the L.E.A.D. TSH Ltd 

Board of Directors during the year shall be annotated and incorporated into this 

document by the Clerk to the L.E.A.D. TSH Ltd Board. All such amendments shall be 

subject to approval from the L.E.A.D. Academy Trust Board and shall be reported to the 

L.E.A.D. Academy Trust Board and the L.E.A.D. Academy Trust Executive 

Management Team by the Clerk. 

The Clerk to the Board is authorised to make non-material and/or minor amendments to 

these Terms of Reference consequent on material amendments agreed by the LE.A.D. 

TSH Ltd Board and/or minor amendments required pursuant to minor changes to 

procedures/ job titles or job role etc.  

 
Review 

 
These Terms of Reference shall be reviewed annually by the L.E.A.D. TSH Ltd Board. 
 

  
These Terms of Reference approved by the L.E.A.D. TSB Ltd Board of Directors on  
2 July 2021.  
 

 

 

SH 2021.07.05 

  



 

 

 

 

Appendix 1: Articles of Association 

   
 

 

Articles of Association of L.E.A.D. Teaching School Hub Ltd 

 



 

 

THE COMPANIES ACT 2006 

 

 

PRIVATE COMPANY LIMITED BY GUARANTEE 

 

ARTICLES OF ASSOCIATION 

 

OF 

 

L.E.A.D. TEACHING SCHOOL HUB LTD 

 

 

 

 

1. PRELIMINARY 

The regulations contained in the model articles of association for private companies limited 
by guarantee contained in Schedule 2 to The Companies (Model Articles) Regulations 2008 
in force at the time of adoption of these Articles shall not apply to the Company and these 
Articles alone shall constitute the articles of the Company. 

2. DEFINITIONS AND INTERPRETATION 

2.1 In these Articles the following expressions have the following meanings unless inconsistent 
with the context: 

“these Articles” these Articles of Association, whether as originally 
adopted or as from time to time altered by special 

resolution; 

“the 2006 Act” the Companies Act 2006;  

“Connected” in relation to a director of the Company has the 
meaning given in section 252 of the 2006 Act; 

“Directors” the directors for the time being of the Company or (as 
the context shall require) any of them acting as the 
board of directors of the Company; 

“electronic address” any address or number used for the purposes of 

sending or receiving documents or information by 
electronic means; 

“electronic form” and 
“electronic means” 

have the meaning given in section 1168 of the 2006 
Act; 



 

 

“executed” includes any mode of execution; 

“hard copy form”  has the meaning given in section 1168 of the 2006 
Act; 

“office” the registered office of the Company; 

“ordinary resolution” has the meaning given in section 282 of the 2006 Act; 

“seal” the common seal of the Company (if any); 

“special resolution”  has the meaning given in section 283 of the 2006 Act; 

“the Statutes” the Companies Acts as defined in section 2 of the 

2006 Act and every other statute, order, regulation, 

instrument or other subordinate legislation in force 
from time to time relating to companies and affecting 
the Company;  

“United Kingdom” Great Britain and Northern Ireland; 

“in writing” hard copy form or to the extent agreed (or deemed 

to be agreed by virtue of a provision of the Statutes) 
electronic form or website communication. 

2.2 Unless the context otherwise requires, words or expressions contained in these Articles 
shall bear the same meaning as in the Statutes but excluding any statutory modification 
thereof not in force when these Articles become binding on the Company.  

2.3 Words importing the masculine gender only shall include the feminine gender and the 
neuter (as appropriate). 

2.4 References to any Statute or statutory provision include, unless the context otherwise 
requires, a reference to that Statute or statutory provision as modified, replaced, re-
enacted or consolidated and in force from time to time and any subordinate legislation made 
under the relevant Statute or statutory provision.  

2.5 Where the word “address” appears in these Articles it is deemed to include postal address 
and, where applicable, electronic address.  

2.6 The expression “working day” in relation to a period of notice means any day other than 

Saturday, Sunday and Christmas Day, Good Friday or any day that is a bank holiday under 
the Banking and Financial Dealing Act 1971 in the part of the UK where the company is 

registered.  

2.7 The expression “clear days” in relation to a period of notice to call a meeting means the 
number of days referred to excluding the day when the notice is given and the day of the 
meeting. 

3. MEMBERS 

3.1 The subscribers to the Memorandum of Association of the Company and such other persons 
as are admitted to membership in accordance with these Articles shall be members of the 
Company.   

3.2 The members of the Company from time to time may unanimously agree to appoint 
additional members by written notice to the Company.  Every person who wishes to become 
a member shall deliver to the Company an application for membership in such form as the 

Directors require to be executed by him agreeing to be bound by these Articles and on 
being so admitted his name shall be entered in the register of members of the Company.  



 

 

3.3 A member may at any time withdraw from the Company by giving at least seven clear days’ 

notice in writing to the Company provided that after such retirement the number of 
members remaining is not less than one.   

3.4 Membership shall: 

3.4.1 not be transferable and a person’s membership terminates when that person 
dies or ceases to exist; and 

3.4.2 terminate if all the other members of the Company resolve that it is in the best 
interests of the Company that a membership is terminated and providing such 

termination shall not cause the number of members to be less than one. 

3.5 The members may, by special resolution, direct the Directors to take, or refrain from taking 
specified action. No such special resolution invalidates anything which the Directors have 

done before the passing of the resolution. 

4. GENERAL MEETINGS 

4.1 The Directors may call general meetings. 

4.2 If at any time there are not within the United Kingdom sufficient Directors capable of acting 
to form a quorum, any director or any two members (or if the Company only has one 
member, that sole member) of the Company may convene a general meeting in the same 
manner as nearly as possible as that in which meetings may be convened by the Directors. 

5. NOTICE OF GENERAL MEETINGS 

5.1 A notice convening a general meeting of the Company shall be called by at least fourteen 

clear days’ notice in writing.  The notice shall specify the time and place of the meeting and 

the general nature of the business to be transacted. 

5.2 Subject to the provisions of these Articles notice of general meetings shall be given to all 
members, to all Directors and to the auditors. 

5.3 Notwithstanding the foregoing provisions of these Articles a general meeting may be called 
by shorter notice if it is so agreed in accordance with section 307(4) of the 2006 Act. 

5.4 The accidental omission to give notice of a meeting to, or the non-receipt of notice of a 
meeting by, any person entitled to receive notice shall not invalidate the proceedings at 

that meeting. 

5.5 Notwithstanding that the Company does not have a share capital, every notice convening 

a general meeting shall comply with the provisions of section 325(1) of the 2006 Act as to 
giving information to members in regard to their right to appoint proxies.  

5.6 Every notice convening a general meeting shall be given in accordance with section 308 of 
the 2006 Act that is, in hard copy form, electronic form or by means of a website.  

5.7 The Company may send a notice of meeting by making it available on a website or by 
sending it in electronic form and if notice is sent in either way it will be valid provided it 
complies with the relevant provisions of the Companies Act 2006. 

5.8 A member present, either in person or by proxy, at any meeting of the Company shall be 
deemed to have received notice of the meeting and, where requisite, of the purposes for 
which it was called. 

6. PROCEEDINGS AT GENERAL MEETINGS 

6.1 No business shall be transacted at any general meeting unless a quorum of members is 
present.  Two persons entitled to vote upon the business to be transacted, each being a 
member or a proxy for a member or a duly authorised representative of a corporation shall 



 

 

be a quorum save that, if and for so long as the Company has only one member, one 

member present in person or by proxy shall be a quorum.  If within half an hour from the 
time appointed for the general meeting a quorum is not present the general meeting shall 
stand adjourned to the same day in the next week, at the same time and place, or to such 
other day and at such other time and place as the Directors may determine; and if at the 
adjourned general meeting a quorum is not present within half an hour from the time 
appointed therefore the member or members present in person or by proxy or (being a 
body corporate) by representative and entitled to vote upon the business to be transacted 

shall constitute a quorum and shall have power to decide upon all matters which could 
properly have been disposed of at the meeting from which the adjournment took place. 

6.2 The chairman, if any, of the Directors shall preside as chairman at every general meeting 
of the Company, or if there is no such chairman, or if he shall not be present within fifteen 
minutes after the time appointed for the holding of the meeting or is unwilling to act, the 
Directors present shall elect one of their number to be chairman of the meeting. 

6.3 If at any meeting no director is willing to act as chairman or if no director is present within 
fifteen minutes after the time appointed for holding the general meeting, the members 
present shall choose one of their number to be chairman of the meeting. 

6.4 A director shall, notwithstanding that he is not a member, be entitled to attend and speak 
at any general meeting. 

6.5 The chairman may, with the consent of any meeting at which a quorum is present (and 
shall if so directed by the meeting), adjourn the meeting from time to time and from place 

to place, but no business shall be transacted at any adjourned meeting other than the 
business which might properly have been transacted at the meeting had the adjournment 
not taken place.  When a meeting is adjourned for thirty days or more, notice of the 
adjourned meeting shall be given as in the case of an original meeting.  Save as aforesaid 
it shall not be necessary to give any notice of an adjournment or of the business to be 

transacted at an adjourned meeting. 

6.6 At any general meeting a resolution put to the vote of the meeting shall be decided on a 

show of hands unless before, or on the declaration of the result of the show of hands, a poll 
is duly demanded.  Subject to the provisions of the Statutes, a poll may be demanded: 

6.6.1 by the chairman; or 

6.6.2 by at least two members having the right to vote at the meeting; or 

6.6.3 by a member or members representing not less than one-tenth of the total 
voting rights of all the members having the right to vote at the meeting, 

and a demand by a person as a proxy for a member shall be the same as a demand by the 

member. 

6.7 Unless a poll is duly demanded a declaration by the chairman that a resolution has been 
carried or carried unanimously, or by a particular majority, or lost, or not carried by a 
particular majority and an entry to that effect in the minutes of the meeting of the Company 
shall be conclusive evidence of the fact without proof of the number or proportion of the 
votes recorded in favour of or against such resolution. 

6.8 The demand for a poll may, before the poll is taken, be withdrawn but only with the consent 
of the chairman and a demand so withdrawn shall not be taken to have invalidated the 
result of a show of hands declared before the demand was made. 

6.9 A poll shall be taken as the chairman directs and he may appoint scrutineers (who need not 
be members) and fix a time and place for declaring the result of the poll.  The result of the 

poll shall be deemed to be the resolution of the meeting at which the poll was demanded. 

6.10 A poll demanded on the election of a chairman or on a question of adjournment shall be 

taken immediately.  A poll demanded on any other question shall be taken either 



 

 

immediately or at such time and place as the chairman directs not being more than thirty 

days after the poll is demanded.  The demand for a poll shall not prevent the continuance 
of a meeting for the transaction of any business other than the question on which the poll 
was demanded.  If a poll is demanded before the declaration of the result of a show of 
hands and the demand is duly withdrawn, the meeting shall continue as if the demand had 
not been made. 

6.11 No notice need be given of a poll not taken immediately if the time and place at which it is 
to be taken are announced at the meeting at which it is demanded.  In any other case at 

least seven clear days’ notice shall be given specifying the time and place at which the poll 
is to be taken. 

7. VOTES OF MEMBERS 

7.1 On a written resolution, every member has one vote, on a show of hands every member 

(being an individual) present in person or by proxy (not being himself a member entitled 
to vote) or (being a corporation) present by a duly authorised representative or proxy (not 

being himself a member entitled to vote) has one vote and on a poll every member present 
in person or by proxy or by a duly authorised representative (as the case may be) has one 
vote. 

7.2 A member in respect of whom an order has been made by any court having jurisdiction 
(whether in the United Kingdom or elsewhere) in matters concerning mental disorder may 
vote, by his receiver, legal guardian or other person authorised in that behalf.  Evidence to 
the satisfaction of the Directors of the authority of the person claiming to exercise the right 

to vote shall be deposited at the office, or at such other place as is specified in accordance 
with these Articles for the deposit of instruments of proxy, not less than 48 hours before 
the time appointed for holding the meeting or adjourned meeting at which the right to vote 
is to be exercised and in default the right to vote shall not be exercisable.  In calculating 
the time period in this Article 7.2, no account shall be taken of any part of a day that is 

not a working day.  

7.3 No objection shall be raised to the qualification of any voter except at the meeting or 

adjourned meeting at which the vote objected to is tendered, and every vote not disallowed 
at the meeting shall be valid.  Any objection made in due time shall be referred to the 
chairman whose decision shall be final and conclusive. 

7.4 An instrument appointing a proxy shall be in writing, executed by or on behalf of the 
appointor and shall be in the following form (or in a form as near thereto as circumstances 
allow or in any other form which is usual or which the Directors may approve): 

“NAME [Limited] 

I [NAME] of [ADDRESS] being a member of the above-named Company hereby appoint 

[NAME] of [ADDRESS] as my proxy to vote in my name and on my behalf at a general 
meeting of the Company to be held on [DATE], and at any adjournment thereof. 

Signed on [DATE].” 

7.5 Where it is desired to afford members an opportunity of instructing the proxy how he shall 
act the instrument appointing a proxy shall be in the following form (or in a form as near 

thereto as circumstances allow or in any other form which is usual or which the Directors 
may approve): 

“[NAME]  [Limited] 

I [NAME] of [ADDRESS] being a member of the above named Company, hereby appoint 
[NAME] of [ADDRESS] or failing him [NAME] of [ADDRESS] as my proxy to vote for me in 

my name and on my behalf at a general meeting of the Company to be held on [DATE], 
and at any adjournment thereof. 

This form is to be used in respect of the resolutions mentioned below as follows: 



 

 

Resolution No 1 *for *against 

Resolution No 2 *for *against 

* Strike out whichever is not desired 

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting. 

Signed on [DATE].” 

7.6 The instrument appointing a proxy shall be deemed to confer authority to demand or join 
in demanding a poll. 

7.7 The instrument appointing a proxy and the power of attorney or other authority, if any, 

under which it is signed or a copy of that power or authority notarially or in some other way 

approved by the Directors may: 

7.7.1 in the case of a proxy not being sent in electronic form be deposited at the office 
or at such other place within the United Kingdom as is specified for that purpose 
in the notice convening the meeting or in any instrument of proxy sent out by 
the Company 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; or 

7.7.2 in the case of a poll taken more than 48 hours after it is demanded, be deposited 
as aforesaid after the poll has been demanded and not less than 24 hours before 
the time appointed for the taking of the poll; or 

7.7.3 where the poll is not taken immediately but is taken not more than 48 hours 

after it was demanded, be delivered at the meeting at which the poll was 

demanded to the chairman of that meeting or to any director, 

7.7.4 A proxy appointment which is being sent in electronic form must be received at 
an address specified by the Company for the purpose of receiving such 
communications in electronic form: 

7.7.4.1 in (or by way of a note to) the notice convening the meeting; or 

7.7.4.2 in any form of proxy appointment sent out by the Company; or 

7.7.4.3 in any invitation contained in an electronic form to appoint a proxy 

issued by the Company 

in each case not less than 48 hours before the time for holding the meeting at which the 
person named in the instrument proposes to vote or in the case of a poll taken more than 
48 hours after it is demanded, not less than 24 hours before the poll is taken or where the 
poll is not taken immediately but is taken not more than 48 hours after it was demanded, 
be delivered at the meeting at which the poll was demanded to the chairman of that meeting 

or to any director. 

An instrument of proxy which is not deposited or delivered in a manner so permitted shall 
be invalid. 

7.8 In calculating the time periods in Article 7.7, no account shall be taken of any part of a 
day that is not a working day. 

7.9 A vote given or poll demanded by proxy or by the duly authorised representative of a 
corporation shall be valid notwithstanding the previous determination of the authority of 

the person voting or demanding a poll unless notice of the determination was received by 
the Company at the office or at such other place at which the instrument of proxy was duly 
deposited before 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. 

8. WRITTEN RESOLUTIONS 

8.1 A written resolution, proposed in accordance with section 288(3) of the 2006 Act, will lapse 
if it is not passed before the end of the period of 28 days beginning with the circulation 
date. 

8.2 For the purposes of this Article 8 “circulation date” is the day on which copies of the written 
resolution are sent or submitted to members or, if copies are sent or submitted on different 

days, to the first of those days.   

9. NUMBER OF DIRECTORS 

Unless otherwise determined by ordinary resolution the number of Directors shall not be 
subject to any maximum but shall not be less than one. 

10. POWERS OF DIRECTORS 

10.1 Subject to the provisions of the 2006 Act and these Articles and to any directions given by 

special resolution, the business of the Company shall be managed by the Directors who 
may exercise all the powers of the Company.  No alteration of these Articles and no such 
direction shall invalidate any prior act of the Directors which would have been valid if that 
alteration had not been made or that direction had not been given.  A meeting of Directors 
at which a quorum is present may exercise all powers exercisable by the Directors. 

11. DELEGATION OF DIRECTORS’ POWERS 

11.1 The Directors may delegate any of their powers to: 

11.1.1 any committee consisting of one or more directors and such other persons (if 
any) not being directors co-opted on to such committee as the Directors think 
fit provided that the number of co-opted persons not being directors shall not 
exceed one half of the total number of members of such committee; or 

11.1.2 the managing director (for the time being) of the Company or any director 
holding any other executive office.   

11.2 Any such delegation may be made subject to any conditions the Directors may impose and 

may be collateral to their own powers and may be revoked or altered.  Subject to any such 
conditions the proceedings of a committee with two or more members shall be governed 
by the Articles regulating the proceedings of Directors so far as they are capable of applying. 

12. APPOINTMENT AND REMOVAL OF DIRECTORS 

The members may, by unanimous agreement, appoint any person who is willing to act as 
a director, and is permitted by law to do so, by serving written notice on the Company and 

the members may unanimously agree to remove and replace any such appointee from time 
to time by written notice to the Company. 

13. DISQUALIFICATION AND REMOVAL OF DIRECTORS 

The office of a director shall be vacated if: 

13.1 he ceases to be a director by virtue of any provision of the Statutes or these Articles or he 
becomes prohibited by law from being a director; or 

13.2 he becomes bankrupt or makes any arrangement or composition with his creditors 

generally; or 



 

 

13.3 a registered medical practitioner who is treating him gives a written opinion to the Company 

stating that he has become mentally or physically incapable of acting as a director and may 
remain so for more than 3 months; or 

13.4 he is or has been suffering from mental or physical ill health and the Directors resolve at a 
meeting of the Directors that his office be vacated; or 

13.5 he resigns his office by notice to the Company; or 

13.6 in the case of a Director appointed pursuant to Article 12, the members, acting 
unanimously, give the Company notice of that Director’s removal; or 

13.7 he shall for more than six consecutive months have been absent without permission of the 
Directors from meetings of Directors held during that period and the Directors resolve that 
his office be vacated. 

14. DIRECTORS’ APPOINTMENTS AND INTERESTS 

14.1 Subject to the provisions of the Statutes, and provided that he has disclosed to the Directors 
the nature and extent of any material interest of his, a director notwithstanding his office: 

14.1.1 may be a party to or otherwise interested in any transaction or arrangement 
with the Company or in which the Company is in any way interested; 

14.1.2 may hold any other office or employment with the Company (other than the 
office of auditor); 

14.1.3 may be a director or other officer of or employed by or be a party to any 
transaction or arrangement with or otherwise interested in any body corporate 

promoted by the Company or in which the Company is in any way interested; 

14.1.4 may, or any firm or company of which he is a member or director may, act in a 
professional capacity for the Company or any body corporate in which the 
Company is in any way interested other than as an auditor; 

14.1.5 shall not by reason of his office be accountable to the Company for any benefit 
which he derives from such office, service or employment or from any such 
transaction or arrangement or from any interest in any such body corporate and 
no such transaction or arrangement shall be liable to be avoided on the ground 

of any such interest or benefit; and 

14.1.6 save for a vote under section 175(4) of the 2006 Act authorising any conflict of 
interest which the director or any other interested director may have or where 
the terms of authorisation of such conflict provide that the director may not vote 

in situations prescribed by the Directors when granting such authorisation shall 
be entitled to vote on any resolution and (whether or not he shall vote) shall be 

counted in the quorum on any matter referred to in any of Articles 14.1.1 to 
14.1.4 (inclusive) or on any resolution which in any way concerns or relates to 
a matter in which he has, directly or indirectly, any kind of interest whatsoever 
and if he shall vote on any resolution as aforesaid his vote shall be counted. 

14.2 For the purposes of Article 14.1: 

14.2.1 a general notice to the Directors that a director is to be regarded as having an 
interest of the nature and extent specified in the notice in any transaction or 

arrangement in which a specified person or class of persons is interested shall 
be deemed to be a disclosure that the director has an interest in any such 
transaction of the nature and extent so specified; 

14.2.2 an interest of which a director has no knowledge and of which it is unreasonable 
to expect him to have knowledge shall not be treated as an interest of his; and 



 

 

14.2.3 an interest of a person who is for any purpose of the 2006 Act (excluding any 

statutory modification not in force when the Company was incorporated) 
Connected with a director shall be treated as an interest of the director and in 
relation to an alternate director an interest of his appointor shall be treated as 
an interest of the alternate director without prejudice to any interest which the 
alternate director has otherwise. 

15. DIRECTORS’ REMUNERATION AND EXPENSES 

15.1 Directors may undertake any services for the Company that the Directors decide. 

15.2 Directors are entitled to such reasonable remuneration as the Members determine: 

15.2.1 for their services to the Company as directors; and 

15.2.2 for any other service which they undertake for the Company. 

15.3 Subject to these Articles, a director’s remuneration may: 

15.3.1 take any form; and 

15.3.2 include any arrangement in connection with the payment of a pension, 

allowance, or gratuity, or any death, sickness or disability benefits, to or in 
respect of that director. 

15.4 Unless, the Directors decide otherwise, directors’ remuneration accrues from day to day. 

15.5 Unless the Directors decide otherwise, directors are not accountable to the Company for 
any remuneration which they receive as directors or other officers or employees of the 

Company’s subsidiaries (if any) or of any other body corporate in which the Company is 
interested. 

15.6 The Company may pay any reasonable expenses which the directors properly incur in 
connection with their attendance at: 

15.6.1 meetings of Directors or committees of directors; or 

15.6.2 general meetings; or 

otherwise in connection with the exercise of their powers and the discharge of their 
responsibilities in relation to the Company. 

16. PROCEEDINGS OF THE DIRECTORS 

16.1 Subject to the provisions of these Articles, the Directors may regulate their meetings, as 
they think fit.  Any director may call a meeting of the Directors.  Questions arising at a 
meeting shall be decided by a majority of votes.  In the case of an equality of votes, the 
chairman shall have a second or casting vote.  Notice of every meeting of the Directors 
shall be given to each director, including any director who may for the time being be absent 
from the United Kingdom and have given the Company an address within the United 

Kingdom for service. 

16.2 Any director may participate in a meeting of the Directors or a committee constituted 
pursuant to Article 11 of which he is a member by means of a conference telephone or 
similar communications equipment whereby all persons participating in the meeting can 
hear each other and participation in a meeting in this manner shall be deemed to constitute 
presence in person at such meeting and, subject to these Articles and the Statutes, shall 
be entitled to vote and be counted in a quorum accordingly.  Such a meeting shall be 

deemed to take place where the largest group of those participating is assembled or, if 
there is no such group, where the chairman of the meeting then is. 



 

 

16.3 The quorum for the transaction of the business of the Directors may be fixed by the 

Directors, and unless so fixed at any other number, shall be one. 

16.4 Notwithstanding any vacancies in their number, the continuing Directors or where there is 
only one, the sole continuing director, may continue to act but if the number of Directors is 
less than the number fixed as the quorum they, or (in the case of a sole director) he, may 
only act for the purpose of calling a general meeting. 

16.5 The Directors may appoint one of their number to be the chairman of the board of Directors 
and may remove him from that office.  Unless he is unwilling to do so, the director so 

appointed shall preside at every meeting of the Directors at which he is present.  But, if 
there is no director holding that office, or if the director holding it is unwilling to preside or 
is not present within five minutes after the time appointed for the meeting, the Directors 
present may appoint one of their number to be chairman of the meeting. 

16.6 All acts done by any meeting of the Directors or of a committee constituted pursuant to 
Article 11, or by any person acting as a director shall, notwithstanding that it be afterwards 

discovered that there was some defect in the appointment of any director or person acting 
as aforesaid, or that they or any of them were disqualified from holding office or had vacated 
office, or were not entitled to vote, be as valid as if every such person had been duly 
appointed and was qualified and had continued to be a director and had been entitled to 
vote. 

16.7 A resolution in writing, signed by all the directors entitled to receive notice of a meeting of 
Directors or of a committee constituted pursuant to Article 11 shall be as valid and 

effectual as if it had been passed at a meeting of the Directors or (as the case may be) 
such a committee duly convened and held and may consist of several documents in the like 
form each signed by one or more directors or members of the committee (as the case may 
be). 

16.8 If, and as a consequence of section 175(6) of the 2006 Act a director cannot vote or be 
counted in the quorum at a meeting of the Directors then the following apply: 

16.8.1 if the meeting is inquorate then the quorum for that purpose of that meeting 

shall be reduced by one for each director who cannot vote or be counted in the 
quorum; and 

16.8.2 if despite Article 16.8.1,the meeting is still inquorate then it must be adjourned 
to enable the members of the Company to authorise any situation in which a 
director has a direct or indirect interest that conflicts, or possibly may conflict, 
with the interests of the Company. 

17. SECRETARY 

17.1 In accordance with the 2006 Act, the Company will not be required to appoint a secretary. 

18. MINUTES 

The Directors shall cause minutes to be made in books kept for the purposes: 

18.1 of recording the names and addresses of all members; and 

18.2 of all appointments of officers made by the Directors; and 

18.3 of all proceedings at meetings of the Company and of the Directors and of committees 

constituted pursuant to Article 11 including the names of directors and members (as 
appropriate) present at each such meeting. 

19. THE SEAL 

If the Company has a seal it shall only be used with the authority of the Directors or of a 
committee constituted pursuant to Article 11 which is comprised entirely of directors.  The 



 

 

Directors may determine who shall sign any instrument to which the seal is affixed and 

unless otherwise so determined, every instrument to which the seal is affixed shall be 
signed by two directors or one director whose signature shall be attested in the presence 
of a witness. 

20. ACCOUNTS 

No member shall (as such) have any right of inspecting any accounting records or other 
book or document of the Company except as conferred by statute or authorised by the 
Directors or by ordinary resolution of the Company. 

21. COMPANY COMMUNICATION PROVISIONS 

21.1 Where: 

21.1.1 a document or information is sent by post (whether in hard copy or electronic 
form) to an address in the United Kingdom; and 

21.1.2 the Company is able to show that it was properly addressed, prepaid and posted, 

it is deemed to have been received by the intended recipient 24 hours after it was posted. 

21.2 Where: 

21.2.1 a document or information is sent or supplied by electronic means; and  

21.2.2 the Company is able to show that it was properly addressed, 

it is deemed to have been received by the intended recipient immediately after it was sent. 

21.3 Where a document or information is sent or supplied by means of a website, it is deemed 
to have been received by the intended recipient:  

21.3.1 when the material was first made available on the website; or 

21.3.2 if later, when the recipient received (or is deemed to have received) notice of 
the fact that the material was available on the website. 

21.4 Pursuant to section 1147(6) of the 2006 Act, subsections (2) (3) and (4) of that section 
shall be deemed modified by Articles 21.1, 21.2 and 21.3. 

21.5 If at any time by reason of the suspension or curtailment of postal services within the United 
Kingdom the Company is unable effectively to convene a general meeting by notices sent 

through the post or by electronic means, a general meeting may be convened by a notice 

advertised in at least one national daily newspaper and such notice shall be deemed to have 
been duly served on all members entitled thereto at noon on the day when the 
advertisement appears.  In any such case the Company shall send confirmatory copies of 
the notice by post if at least seven days prior to the meeting the posting of notices to 
addresses throughout the United Kingdom again becomes practicable. 

22. DOCUMENTS SENT IN ELECTRONIC FORM OR BY MEANS OF A WEBSITE 

22.1 Where the 2006 Act permits the Company to send documents or notices to its members in 
electronic form or by means of a website, the documents will be validly sent provided the 
Company complies with the requirements of the 2006 Act. 

22.2 Subject to any requirement of the 2006 Act only such documents and notices as are 
specified by the Company may be sent to the Company in electronic form to the address 

specified by the Company for that purpose and such documents or notices sent to the 
Company are sufficiently authenticated if the identity of the sender is confirmed in the way 

the Company has specified.  



 

 

23. RULES OR BYE-LAWS 

23.1 The Directors may from time to time make such rules or bye-laws as they may deem 
necessary or expedient or convenient for the proper conduct and management of the 
Company and for the purposes of prescribing classes of and conditions of membership, and 
in particular but without prejudice to the generality of the foregoing, it may by such rules 
or bye-laws regulate: 

23.1.1 the admission and classification of members of the Company, and the rights and 
privileges of such members, and the conditions of membership and the terms 

on which members may resign or have their membership terminated and the 
entrance fees, subscriptions and other fees or payments to be made by 
members; 

23.1.2 the conduct of members of the Company in relation to one another, and to the 

Company’s servants; 

23.1.3 the setting aside of the whole or any part or parts of the Company’s premises at 

any particular time or times or for any particular purpose or purposes; 

23.1.4 the procedure at general meetings and meetings of the Directors and 
committees constituted pursuant to Article 11 in so far as such procedure is 
not regulated by these Articles; and 

23.1.5 generally, all such matters as are commonly the subject matter of such rules, 

provided, nevertheless, that no rule or bye-law shall be inconsistent with, or shall affect or 
repeal anything contained in these Articles. 

23.2 The Company shall have power to alter or repeal the rules or bye-laws referred to in 
Article 23.1 and to make additions thereto.  The Directors shall adopt such means as they 
deem sufficient to bring to the notice of members all such rules or bye-laws made pursuant 
to this Article 23 which, so long as they shall be in force, shall be binding on all members. 

24. INDEMNITIES FOR DIRECTORS 

24.1 Subject to the provisions of, and so far as may be permitted by, the 2006 Act but without 
prejudice to any indemnity to which the person concerned may be otherwise entitled, the 

Company may indemnify every director, alternate director or other officer of the Company 
against all costs, charges, losses, expenses and liabilities incurred by him in the execution 
and discharge of his duties or the exercise of his powers or otherwise in relation to or in 
connection with his duties, powers or office, including any liability which may attach to him 
in respect of any negligence, default, breach of duty or breach of trust in relation to anything 
done or omitted to be done or alleged to have been done or omitted to be done by him as 

a director, alternate director or other officer of the Company and against any such liability 
incurred by him in connection with the Company’s activities as trustee of an occupational 
pension scheme as defined in section 235(6) of the 2006 Act. 

24.2 The Directors may buy and maintain at the cost of the Company insurance cover for or for 
the benefit of every Director, alternate director or other officer of the Company or of any 
associated company (as defined in section 256 of the 2006 Act) against any liability which 
may attach to him in respect of any negligence, default, breach of duty or breach of trust 

by him in relation to the Company (or such associated company), including anything done 
or omitted to be done or alleged to have been done or omitted to be done by him as a 
director, alternate director, auditor or other officer of the Company or associated company. 

24.3 Subject to the provisions of, and so far as may be permitted by, the Statutes, the Company 
shall be entitled to fund the expenditure of every Director, alternate director or other officer 

of the Company incurred or to be incurred: 

24.3.1 in defending any criminal or civil proceedings; or 



 

 

24.3.2 in connection with any application under section 1157 of the  2006 Act. 

25. REGISTERED OFFICE 

The Company’s registered office is to be situated in England and Wales. 

26. LIABILITY OF MEMBERS 

26.1 The liability of the members is limited to £1, being the amount each member of the 
Company undertakes to contribute to the assets of the Company in the event of it being 
wound up while that party is a member or within one year after such party ceases to be a 
member, for: 

26.1.1 payment of the Company’s debts and liabilities contracted before such party 
ceases to be a member; 

26.1.2 payment of the costs, charges and expenses of winding up; and 

26.1.3 the adjustment of the rights of the contributories among themselves. 

 

 

 

 

 


