
 

 

The Companies Act 2006 

________________________ 

Private Company Limited by Guarantee and Not Having a Share 

Capital 

________________________ 

Articles of Association 

of 

One Linlithgow Ltd. (the “company”) 

1 Interpretation  

1.1 In these Articles, unless the context otherwise requires:  

“Act” means the Companies Act 2006;  

“appointor” has the meaning given in article 15.1;  

“Articles” means the company’s articles of association for the time being in force;  

“BID” means the Business Improvement District which operates within the BID Area and which is 

managed and operated by the company;  

“BID Area” has the meaning given in article 2.1.1;  

“BID Levy” means the charge to be levied and collected within the BID Area pursuant to the 

Regulations;  

“Board” means the board of directors of the company;  

“business day” means any day (other than a Saturday, Sunday or public holiday in the United 

Kingdom) on which clearing banks in Scotland are generally open for business;  

“clear days” in relation to the period of a notice means that period excluding the day when the 

notice is given or deemed to be given and the day for which it is given or on which it is to take effect; 

“community group” means any charitable or not-for-profit organisation, based primarily in 

Linlithgow and having a constitution; 

“Conflict” has the meaning given in article 12.1;  

“Council” means West Lothian Council;  

“eligible director” means a director who would be entitled to vote on the matter at a meeting of 

directors (but excluding any director whose vote is not to be counted in respect of the particular 

matter);  



 

 

“Interested Director” has the meaning given in article 12.1; 

"Member" has the meaning given in section 112 of the Companies Act 2006. Since the Company is 

not-for-profit, members are neither Directors nor shareholders, but interested parties, who may be 

invited to attend annual general meetings or granted an audience at a meeting of the Board of 

Directors, by agreement of the Directors; 

“Model Articles” means the model articles for private companies limited by guarantee contained in 

Schedule 2 of the Companies (Model Articles) Regulations 2008 (SI 2008/3229) as amended prior to 

the date of adoption of these Articles;  

“Objects” has the meaning given in article 2.1;  

“Operating Agreement” means the agreement between the Council and the company regarding the 

operation of the BID;  

“registered office” means the registered office for the time being of the company;  

“Regulations” means The Business Improvement Districts (Scotland) Regulations 2007 as amended 

by The Business Improvement Districts (Scotland) Amendment Regulations 2007 and The Business 

Improvement Districts (Scotland) Amendment Regulations 2008 and such other amendments made 

by The Scottish Ministers pursuant to Part 9 of the Planning etc. (Scotland) Act 2006 (as may be in 

force from time to time);  

“relevant loss” has the meaning given in article 22.2.1; and  

“relevant officer” means any director or other officer or former director or other officer of the 

company or an associated company (including any company which is a trustee of an occupational 

pension scheme (as defined by section 235(6) of the Act)), but excluding in each case any person 

engaged by the company (or associated company) as auditor (whether or not he is also a director or 

other officer), to the extent he acts in his capacity as auditor).  

1.2 Save as otherwise specifically provided in these Articles, words and expressions which have 

particular meanings in the Model Articles shall have the same meanings in these Articles, subject to 

which and unless the context otherwise requires, words and expressions which have particular 

meanings in the Act shall have the same meanings in these Articles.  

1.3 Headings in these Articles are used for convenience only and shall not affect the construction or 

interpretation of these Articles.  

1.4 A reference in these Articles to an “article” is a reference to the relevant article of these Articles 

unless expressly provided otherwise.  

1.5 Unless expressly provided otherwise, a reference to a statute, statutory provision or subordinate 

legislation is a reference to it as it is in force from time to time, taking account of:  

1.5.1 any subordinate legislation from time to time made under it; and  

1.5.2 any amendment or re-enactment and includes any statute, statutory provision or 

subordinate legislation which it amends or re-enacts.  



 

 

1.6 Any phrase introduced by the terms “including”, “include”, “in particular” or any similar 

expression shall be construed as illustrative and shall not limit the sense of the words preceding 

those terms.  

1.7 Words in the singular include the plural and in the plural include the singular. 

1.8 A reference to any gender includes a reference to each of the other genders.  

1.9 The Model Articles shall apply to the company, except in so far as they are modified or excluded 

by these Articles. 

2 Objects  

2.1 The company’s objects (the “Objects”) are:  

2.1.1 to co-operate with the Council to establish a Business Improvement District as provided by the 

Planning etc. (Scotland) Act 2006 for such part or parts of Linlithgow (the “BID Area”) as set out in 

the business plan put forward by the company to the Council; 

2.1.2 to define and procure delivery of management activities to support the needs of businesses in 

the BID Area;  

2.1.3 to promote Linlithgow as a centre for shopping, commercial, cultural, entertainment, leisure 

and tourism activities in the area of operation of the Council and to increase the number of visitors 

to Linlithgow;  

2.1.4 to strengthen the BID Area trading environment by: 

2.1.4.1 carrying out marketing and promotion initiatives;  

2.1.4.2 improving safety for all who live in, work in, or visit the BID Area;  

2.1.4.3 coordinating and procuring the delivery of services including cost reduction, event 

management and business representation within the BID Area; 

2.1.4.4 securing external funding from national operators, with the support of Scotland’s 

Towns Partnership; and  

2.1.4.5 working together with those interested in the economic development of the BID 

Area; 

2.1.5 to promote and improve the general social, economic and environmental wellbeing of the BID 

Area; 

2.1.6 to meet such other objectives as may be required in accordance with legislation and which may 

be added from time to time following consultation with non-domestic rate payers or such rate 

payers and other eligible owners or tenants within the BID Area; and 

2.1.7 to carry out any act which is within, conducive to or facilitated by the Planning  etc. (Scotland) 

Act 2006 (as may be amended from time to time) or such regulations thereunder regulating the 

operation of Business Improvement  Districts as may be prescribed, [including, but not limited to, to 



 

 

receive the BID Levy from non-domestic rate payers or such rate payers and other eligible owners or 

tenants within the BID Area and to enter into such agreements as maybe necessary with the Council, 

or any other party, for the collection of the BID Levy and to authorise enforcement and recovery on 

behalf of the company of any BID Levy due, owing or otherwise unpaid]. 

3 Application of income and liability of members  

3.1 The company is a private company limited by guarantee and not having a share capital.  

3.2 The income and property of the company shall be applied solely towards the promotion of its 

Objects as set forth in these Articles and no portion thereof shall be paid or transferred, directly or 

indirectly, by way of dividend, bonus or otherwise howsoever by way of profit to members of the 

company. 

3.3 The liability of the members of the company is limited. 

3.4 Every member of the company undertakes to contribute such amount as may be required (not 

exceeding £1.00) to the company’s assets if it should be wound up while he is a member or within 

one year after he ceases to be a member, for payment of the company’s debts and liabilities 

contracted before he ceases to be a member and of the costs, charges, and expenses of winding up, 

and for the adjustment of the rights of the contributories among themselves.  

3.5 If the company is wound up or dissolved and after all its debts and liabilities have been satisfied 

there remains any property it shall not be paid or distributed among the members of the company, 

but shall be given or transferred to some other company or organisation having objects similar to 

the Objects which prohibits the distribution or its or their income and property to an extent at least 

as great as imposed by article 3.2 above, resolved by the members of the company at or before the 

time of dissolution, or failing any such resolution to the Council or its successors. 

4 Members  

4.1 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. No 

person shall be admitted a member of the company unless he is approved by the directors. The 

directors shall not be obliged to give any reason for refusing any application for membership. Every 

person who wishes to become a member shall deliver to the company an application for 

membership in such form as the directors require executed by him.  

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

notice to the company. Membership shall not be transferable and shall cease on death, striking off, 

winding up, liquidation, administration or bankruptcy.  

4.3 The following are the categories of membership of the company:  

4.3.1 Town Centre Zone levy payers; 

4.3.2 Mill Road Zone levy payers; 

4.3.3 BID-Area-only levy payers; 



 

 

4.3.4 Elected Members 

4.3.5 Community groups 

4.3.6 Voluntary members;  

4.4 Any person who pays the BID Levy within the BID Area is eligible to apply for membership as a 

BID member under the relevant subheading. 

4.5 Any person who is not eligible to be a BID member but makes voluntary payments to the 

company for the purposes of securing or procuring the objectives of the BID and the company is 

eligible to apply for membership as a Voluntary member. 

4.6 A person cannot be a member in more than one category of membership.  

4.7 Every member shall use his best endeavours to promote the Objects and interests of the 

company and shall observe all the company’s regulations affecting him including these Articles. 

4.8 BID members are eligible to become directors of the company, subject to approval of Directors. 

 

5 General Meetings  

5.1 The directors of the company may call general meetings and, on the requisition of members 

pursuant to provisions of the Act, shall forthwith proceed to convene a general meeting for a date 

not later than eight weeks after receipt of the requisition. If there are not within the United Kingdom 

sufficient directors to call a general meeting, any director or any member of the company may call a 

general meeting. 

5.2 General meetings shall be called by at least fourteen clear days’ notice, but a general meeting 

may be called by shorter notice if so agreed by a majority in number of the members having the 

right to attend and vote being a majority together holding not less than ninety-five per cent of the 

total voting rights at the meeting of all the members.  

5.3 The notice shall specify the time and place of the meeting and the general nature of the business 

to be transacted and, in the case of an annual general meeting, shall specify the meeting as such. 

The notice shall be given to all members, directors, auditors and the Council.  

5.4 The accidental omission to give notice of a meeting to, or the non-receipt of a notice of a 

meeting by, any person entitled to receive notice shall not invalidate the proceedings at that 

meeting.  

5.5 No business can be transacted at any general meeting unless a quorum is present at the time 

when the meeting proceeds to business and for its duration. The quorum at general meetings is 25% 

of the members, and who are present in person or by proxy or, in the case of a body corporate, 

unincorporated association or partnership, by a duly authorised representative.  

5.6 If a quorum is not present within 30 minutes from the appointed time for a general meeting or is 

not present for its duration, the meeting will be adjourned to the same day in the next week at the 



 

 

same time and place. If a quorum is not present at that adjourned meeting or does not remain 

present for its duration, the member or members present will form a quorum. Business transacted 

with only one member present in accordance with this article 5.6 will be deemed for all purposes to 

constitute business transacted at a meeting and a resolution will be valid as if passed by a majority 

vote irrespective of which member or members vote in favour of its being passed (provided that this 

is only the case for the purposes of the transaction of the business specified in the agenda contained 

in the notice for that meeting).  

5.7 The chair, if any, of the Board or in his absence some other director of the company nominated 

by the directors shall preside as chair of the meeting, but if neither the chair nor such other director 

(if any) be present within fifteen minutes after the time appointed for holding the meeting and 

willing to act, the directors present shall elect one of their number to be chair and, if there is only 

one director present and willing to act, he shall be chair.  

5.8 If no director is willing to act as chair, or if no director is present within fifteen minutes after the 

time appointed for holding the meeting, the members present and entitled to vote shall choose one 

of their number to be chair.  

5.9 A director of the company shall, notwithstanding that he is not a member, be entitled to attend 

and speak at any general meeting.  

5.10 The chair may, with the consent of a 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 an adjourned meeting other than business which might properly have 

been transacted at the meeting had the adjournment not taken place. When a meeting is adjourned 

for fourteen days or more, at least seven clear days’ notice shall be given specifying the time and 

place of the adjourned meeting and the general nature of the business to be transacted. Otherwise 

it shall not be necessary to give any such notice.  

5.11 A resolution put to the vote of a 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 Act, a poll may be demanded:  

5.11.1 by the chair; or  

5.11.2 by any qualifying person (as defined in section 318 of the Act) present and entitled to 

vote at the meeting;  and a demand by a person as proxy for a member shall be the same as 

a demand by the member.  

5.12 Unless a poll is duly demanded a declaration by the chair that a resolution has been 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 shall be conclusive evidence of the fact without proof of 

the number or proportion of the votes recorded in favour of or against the resolution.  

5.13 The demand for a poll may, before the poll is taken, be withdrawn but only with the consent of 

the chair 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.  



 

 

5.14 A poll shall be taken as the chair 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.  

5.15 [In the case of an equality of votes, whether on a show of hands or on a poll, the chair shall be 

entitled to a casting vote in addition to any other vote he may have.]  

5.16 A poll demanded on the election of a chair or on a question of adjournment shall be taken 

forthwith. A poll demanded on any other question shall be taken either forthwith or at such time 

and place as the chair 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.  

5.17 No notice need be given of a poll not taken forthwith 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.  

5.18 A resolution in writing executed by or on behalf of each member who would have been entitled 

to vote upon it if it had been proposed at a general meeting at which he was present shall be as 

effectual as if it had been passed at a general meeting duly convened and held and may consist of 

several instruments in the like form executed by or on behalf of one or more members.  

5.19 On a show of hands every member who (being an individual) is present in person or by proxy 

(not being himself a member entitled to vote) or (being a body corporate, unincorporated 

association or partnership) is present by a duly authorised representative or by proxy, not being 

himself a member entitled to vote, shall have one vote. On a poll every member present in person or 

by proxy or by duly authorised representative (as the case may be) shall have one vote.  

5.20 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, 

whether on a show of hands or on a poll, by his receiver, curator bonis or any other person 

authorised in that behalf appointed by that court, and any such receiver, curator bonis or other 

person may, on a poll, vote by proxy. 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 registered 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.  

5.21 No member shall be entitled to attend and vote at any general meeting either in person or by 

proxy if the company shall have been notified by the Council or any other responsible body that any 

amount payable to the Council or any other responsible body for business rates or the BID Levy by 

such member remains outstanding.  

5.22 No objection shall be raised to the qualification of any vote except at the meeting or adjourned 

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 chair whose decision shall be final and 

conclusive. 

5.23 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 thereto as circumstances allow or in any form which the 

directors may approve):  

One Linlithgow 

I/We, of member/members of the above-named company, hereby appoint [  

] of [ ], or failing him/her, [ ] of [ ], as my/our proxy to vote in my/our name[s] and  

on my/our behalf at the general meeting of the company to be held on [ ] 20[ ], and at  

any adjournment thereof.  

Signed on [ ]  

5.24 Where it is desired to afford members an opportunity of instructing the proxy how he shall act 

the appointment of a proxy shall be in the following form (or in a form as near thereto as 

circumstances allow or in any form which the directors may approve):  

One Linlithgow 

I/We, of member/members of the above-named company, hereby appoint [  

] of [ ], or failing him/her, [ ] of [ ], as my/our proxy to vote in my/our name[s] and  

on my/our behalf at the general meeting of the company to be held on [ ] 20[ ], 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 [ ]  

5.25 The instrument appointing a proxy and any authority under which it is executed or a copy of 

such authority certified notarially or in some other way approved by the directors may:  

5.25.1 in the case of an instrument in writing be deposited at the registered 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 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  

5.25.2 in the case of an appointment contained in an electronic communication, where an 

address has been specified for the purpose of receiving electronic communications:  

5.25.2.1 in the notice convening the meeting; or 

5.25.2.2 in any instrument of proxy sent out by the company in relation to the 

meeting; or  

5.25.2.3 in any invitation contained in an electronic communication to appoint a 

proxy issued by the company in relation to the meeting, 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 in the appointment proposes to vote;  

5.25.3 in the case of a poll taken more than 48 hours after it is demanded, be deposited or 

received 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  

5.25.4 where the poll is not taken forthwith but is taken nor more than 48 hours after it was 

demanded, be delivered at the meeting at which the poll was demanded to the chair or to any 

director; and an appointment of proxy, which is not deposited or delivered in a manner so permitted 

shall be invalid. In this article 5.25 and article 5.26, a reference to electronic communication includes 

any number or address used for the purposes of such communications.  

5.26 A vote given or a poll demanded by proxy or by the duly authorised representative of a body 

corporate 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 

registered office or at such other place at which the instrument of proxy was duly deposited or 

where the appointment of 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.  

5.27 No member shall be entitled to vote at any general meeting unless all monies then payable by 

him to the company have been paid.  

5.28 A body corporate, which is a member, can authorise a colleague to act as its representative at 

any meeting. This person is called an authorised representative. The governing body of the body 

corporate must pass a resolution to appoint the authorised representative. An authorised 

representative can exercise all powers on behalf of his appointer which his appointer could exercise 

if it were an individual member. This includes the power to vote on a show of hands when the 

authorised representative is personally present at a meeting. The directors may require evidence of 

the authority of an authorised representative. 

5.29 Any vote cast by an authorised representative and any demand by him for a poll will be valid 

even though he is, for any reason, no long authorised to represent his appointer. However, this does 



 

 

not apply if written notice of the fact that he is no longer authorised has been received at the 

registered office before the day of the relevant meeting or adjourned meeting or before the day a 

poll is taken. 

5.30 Directors (as opposed to members) are expected to attend regular meetings designated as 

“Board meetings”. Only Directors and BID staff are automatically allowed to attend a Board meeting, 

unless agreed otherwise in a particular instance. At any meeting, full (voting) Directors may, by 

majority vote, request non-voting Directors and/or staff/consultants to leave the room while 

decisions are made by full/voting Directors. 

5.31 Directors are subject to the “Director’s Code of Conduct”, whose terms may be amended 

according to resolution, but which will always require Directors to act, at all times, in the best 

interests of the Company. 

6 Unanimous decisions  

6.1 A decision of the directors is taken in accordance with this article 6 when all eligible directors 

indicate to each other by any means that they share a common view on a matter.  

6.2 Such a decision may take the form of a resolution in writing, where each eligible director has 

signed one or more copies of it, or to which each eligible director has otherwise indicated agreement 

in writing.  

6.3 A decision may not be taken in accordance with this article 6 if the eligible directors would not 

have formed a quorum at such a meeting.  

6.4 Where there is only one director that director shall take decisions in the form of resolutions in 

writing.  

7 Calling a directors' meeting  

Any director may call a directors’ meeting by giving not less than five business days’ notice of the 

meeting (or such lesser notice as all the directors may agree) to the directors or by authorising the 

company secretary (if any) to give such notice.  

8 Quorum for directors' meetings, appointment of directors etc.  

8.1 Unless otherwise determined by the members by ordinary resolution there shall be no more 

than 18 directors and the minimum number of directors shall be one. 

8.2 Subject to article 8.3, the quorum for the transaction of business at a meeting of directors is 25% 

of the total number of eligible directors, except when one director only is in office, when it shall be 

one. The quorum shall include at least one director appointed by the Council, present at the time 

when the relevant business is transacted. A director is regarded as present for the purposes of a 

quorum if he is represented by his alternate director in accordance with these Articles.  

8.3 If a quorum is not present within 30 minutes from the time appointed for the meeting or is not 

present for its duration, the meeting will be adjourned for 5 business days. If a quorum is not 

present at that adjourned meeting or does not remain present for its duration, the meeting will 



 

 

again be adjourned for 3 business days and if a quorum is not present at that second adjourned 

meeting or does not remain present for its duration any two directors (or their alternates) present 

will constitute a quorum and a resolution will be valid if passed by majority vote provided that this 

will only be the case for the purpose of the transaction of the business specified in the agenda 

contained in the notice of the meeting.  

8.4 For the purposes of any meeting (or part of a meeting) held pursuant to article 12 to authorise a 

director’s conflict, if there is only one eligible director in office other than the conflicted director(s), 

the quorum for such meeting (or part of a meeting) shall be one eligible director.  

8.5 The Council shall be entitled to appoint 3 directors, who must be Linlithgow Ward Elected 

Members, and to remove any director appointed by it. Such appointments and removals will be 

made by notice in writing to the company at the registered office. 

8.6 No person shall be appointed a director at any general meeting unless:  

8.6.1 he is recommended by the Board; or  

8.6.2 not less than 14 or more than 35 clear days before the date appointed for the meeting, 

notice executed by a member qualified to vote at the meeting has been given to the 

company of the intention to propose that person for appointment stating the particulars 

which would, if he were so appointed, be required to be included in the company’s register 

of directors together with notice executed by that person of his willingness to be appointed.  

8.7 Not less than seven nor more than 28 clear days before the date appointed for holding a general 

meeting notice shall be given to all who are entitled to receive notice of the meeting of any person 

who is recommended by the directors for appointment as a director at the meeting or in respect of 

whom notice has been duly given to the company of the intention to propose him at the meeting for 

appointment as a director. The notice shall give particulars of that person which would, if he were so 

appointed, be required to be included in the company’s register of directors. 

8.8 Directors must inhabit at least one category of membership (see also article 4.3, above); 

 8.8.1 Town Centre Zone levy-payer 

 8.8.2 Mill Road Zone levy-payer 

 8.8.3 BID-Area-only levy-payer 

 8.8.4 Elected Member 

 8.8.5 Community group (non-voting) 

8.9 Each membership category has a maximum membership, which equals the maximum number of 

directors decreed in article 8.1, as follows: 

 8.9.1 Town Centre Zone levy-payer (maximum 4 Directors) 

 8.9.2 Mill Road Zone levy-payer (maximum 4 Directors) 



 

 

 8.9.3 BID-Area-only levy-payer (maximum 4 Directors) 

 8.9.4 Elected Member (maximum 3 Directors) 

 8.9.5 Community group (maximum 3 Directors, non-voting) 

8.10 Directors paying a mandatory levy are automatic “full” directors of the company, as are Elected 

Members (i.e. from categories 8.8.1, 8.8.2, 8.8.3, or 8.8.4). Community groups are known as 

“ancillary” directors and are not entitled to vote, unless a 75% majority of existing full directors 

votes to allow a community director to do so, in exchange for meaningful and ongoing provision of 

financial or significant in-kind support to the company. 

 

8.8 Subject as aforesaid the company may by ordinary resolution appoint a person who is willing to 

act to be a director either to fill a vacancy or as an additional director.  

8.9 The directors may appoint a person who is willing to act to be a director, either to fill a vacancy 

or as an additional director, provided that the appointment does not cause the number of directors 

to exceed any maximum number of directors that may be fixed by ordinary resolution. 

8.10 Directors will not be entitled to remuneration in their capacity as such.  

8.11 The directors may be paid travelling, hotel and other expenses properly and reasonably 

incurred by them in connection with their attendance at meetings of directors or general meetings 

or separate meetings of the company or otherwise in connection with the discharge of their duties. 

8.12 The directors shall have power to pay or provide and agree to pay or provide pensions or other 

retirement, superannuation, death or disability benefits to, or to any person in respect of any 

director or former director of the company or any subsidiary or holding company of the company or 

another subsidiary of any such holding company and for the purpose of providing any such pensions 

or other benefits to contribute to any scheme or fund or to pay premiums (whether before or after 

such director ceases to hold office or employment). A director may vote at a meeting of directors in 

respect of any matter referred to in this article 8.12, notwithstanding that he is personally interested 

in such matter and shall be counted in the quorum present at the meeting. 

8.13 Without prejudice to the provisions of article 18 of the Model Articles, the office of a director 

shall be vacated if he shall for more than six consecutive months have been absent without 

permission of the Board from meetings of the Board held during that period and the Board resolves 

that his office be vacated. 

9 Casting vote  

If the numbers of votes for and against a proposal at a meeting of directors are equal, the chair or 

other director chairing the meeting shall have a casting vote. 

10 Powers and Proceedings of Directors  

10.1 Subject to the provisions of the Act, 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. The powers given by this article 10 shall not be limited by any special 

power given to the directors by these Articles and a meeting of directors at which a quorum is 

present may exercise all powers exercisable by the directors.  

10.2 The directors may, by power of attorney or otherwise, appoint any person to be the agent of 

the company for such purposes and on such conditions as they determine, including authority for 

the agent to delegate all or any of his powers.  

10.3 Subject to the provisions of the Act, the directors may appoint one or more of their number to 

the office of managing director or to any other executive office under the company and may enter 

into an agreement or arrangement with any director for his employment by the company or for the 

provision by him of any services outside the scope of the ordinary duties of a director. Any such 

appointment, agreement or arrangement may be made upon such terms as the directors determine 

and they may remunerate any such director for his services as they think fit. Any appointment of a 

director to an executive office shall terminate if he ceases to be a director but without prejudice to 

any claim to damages for breach of the contract of service between the director and the company.  

10.4 The directors may delegate any of their powers to any committee consisting of one or more 

directors. They may also delegate to any managing director or any director holding any other 

executive office such powers as they consider desirable to be exercised by him. Any such delegation 

may be made subject to any conditions the directors may impose and either collaterally with or to 

the exclusion of 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 these Articles 

regulating the proceedings of directors so far as they are capable of applying.  

10.5 Board meetings should be convened at least 12 times a year. Subject to the provisions of these 

Articles, the directors may regulate their proceedings as they think fit. A director may call a meeting 

of the directors. It shall not be necessary to give notice of a meeting to a director who is absent from 

the United Kingdom. However, any director may waive notice of a meeting either prospectively or 

retrospectively and if he does so, no objection can be raised as to the validity of that meeting on the 

basis that notice was not given to him.  

10.6 The continuing directors or a sole continuing director may act notwithstanding any vacancies in 

their number, but, if the number of directors is less than the number fixed as the quorum, the 

continuing directors or director may act only for the purpose of filling vacancies or of calling a 

general meeting.  

10.7 The directors may appoint one of their number to be the chair of the Board and may at any 

time remove him from that office. Unless he is unwilling to do so, the director so appointed shall 

preside at every meeting of directors at which he is present. 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 

chair of the meeting.  



 

 

10.8 Except where specifically provided in these Articles matters for decision by the directors will be 

decided by simple majority vote. Each director has one vote. A director who is also an alternate 

director shall be entitled in the absence of his appointer to a separate vote on behalf of the 

appointer in addition to his own vote.  

10.9 A committee of directors may meet and adjourn as it sees fit. The regulations in these Articles 

applicable to meetings of the directors apply in exactly the same way to meetings of any committee 

of the directors save that the directors may determine the regulations to govern such meetings of a 

committee of the directors including without limitation the quorum of such meetings.  

10.10 All acts done by a meeting of directors, or a committee of directors, or by a person acting as a 

director shall, notwithstanding that it be afterwards discovered that there was a defect in the 

appointment of any director or that 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 if such 

acts are ratified by the Board. 

10.11 A resolution in writing signed by all the directors (including a sole director) entitled to receive 

notice of a meeting of directors or of a committee of directors shall be as valid and effectual as if it 

had been passed at a meeting of directors or (as the case may be) a committee of directors duly 

convened and held and may consist of several documents in the like form each signed by one or 

more directors, but a resolution signed by an alternate director need not also be signed by his 

appointer and, if it is signed by a director who has appointed an alternate director, it need not be 

signed by the alternate director in that capacity.  

10.12 Any director for the time being absent from the United Kingdom may supply to the company 

an address and/or telex or facsimile transmission number whether or not within the United Kingdom 

to which notices of meetings of the directors may be sent and shall then be entitled to receive at 

such address or number notice of such meetings.  

10.13 A meeting of the directors may be validly held notwithstanding that all of the directors are not 

present at the same place and at the same time provided that:  

10.13.1 a quorum of the directors at the time of the meeting are in direct communication 

with each other whether by way of telephone, audio-visual link or other form of 

communication; and  

10.13.2 a quorum of the directors entitled to attend a meeting of the directors agree to the 

holding of the meeting in this manner.  

10.14 The company may by ordinary resolution suspend or relax to any extent, either generally or in 

respect of any particular matter, any provision of the Articles prohibiting a director from voting at a 

meeting of directors or of a committee of directors.  

10.15 If a question arises at a meeting of directors or of a committee of directors as to the right of a 

director to vote, the question may, before the conclusion of the meeting, be referred to the chair of 

the meeting and his ruling in relation to any director other than himself shall be final and conclusive. 



 

 

10.16 The directors shall cause minutes to be made in books kept for the purpose:  

10.16.1 of all appointments of officers made by the directors; and  

10.16.2 of all proceedings at meetings of the company, of the directors, of committees of 

directors, and meetings of members, including the names of the directors present at each 

such meeting.  

11 Transactions or other arrangements with the company 

11.1 Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided he 

has declared the nature and extent of his interest in accordance with the requirements of the 

Companies Acts, a director who is in any way, whether directly or indirectly, interested in an existing 

or proposed transaction or arrangement with the company:  

11.1.1 may be a party to, or otherwise interested in, any transaction or arrangement with 

the company or in which the company is otherwise (directly or indirectly) interested;  

11.1.2 shall be an eligible director for the purposes of any proposed decision of the directors 

(or committee of directors) in respect of such contract or proposed contract in which he is 

interested;  

11.1.3 shall be entitled to vote at a meeting of directors (or of a committee of the directors) 

or participate in any unanimous decision, in respect of such contract or proposed contract in 

which he is interested;  

11.1.4 may act by himself or his firm in a professional capacity for the company (otherwise 

than as auditor) and he or his firm shall be entitled to remuneration for professional services 

as if he were not a director;  

11.1.5 may be a director or other officer of, or employed by, or a party to a transaction or 

arrangement with, or otherwise interested in, any body corporate in which the company is 

otherwise (directly or indirectly) interested; and  

11.1.6 shall not, save as he may otherwise agree, be accountable to the company for any 

benefit which he (or a person connected with him (as defined in section 252 of the Act)) 

derives from any such contract, transaction or arrangement or from any such office or 

employment or from any interest in any such body corporate and no such contract, 

transaction or arrangement shall be liable to be avoided on the grounds of any such interest 

or benefit nor shall the receipt of any such remuneration or other benefit constitute a 

breach of his duty under section 176 of the Act.  

12 Directors' conflicts of interest  

12.1 The directors may, in accordance with the requirements set out in this article 12, authorise any 

matter or situation proposed to them by any director which would, if not authorised, involve a 

director (an “Interested Director”) breaching his duty under section 175 of the Act to avoid conflicts 

of interest (“Conflict”).  



 

 

12.2 Any authorisation under this article 12 will be effective only if: 

12.2.1 to the extent permitted by the Act, the matter in question shall have been proposed 

by any director for consideration in the same way that any other matter may be proposed to 

the directors under the provisions of these Articles or in such other manner as the directors 

may determine;  

12.2.2 any requirement as to the quorum for consideration of the relevant matter is met 

without counting the Interested Director; and  

12.2.3 the matter was agreed to without the Interested Director voting or would have been 

agreed to if the Interested Director’s vote had not been counted.  

12.3 Any authorisation of a Conflict under this article 12 may (whether at the time of giving the 

authorisation or subsequently):  

12.3.1 extend to any actual or potential conflict of interest which may reasonably be 

expected to arise out of the matter or situation so authorised;  

12.3.2 provide that the Interested Director be excluded from the receipt of documents and 

information and the participation in discussions (whether at meetings of the directors or 

otherwise) related to the Conflict;  

12.3.3 provide that the Interested Director shall or shall not be an eligible director in respect 

of any future decision of the directors vote in relation to any resolution related to the 

Conflict;  

12.3.4 impose upon the Interested Director such other terms for the purposes of dealing 

with the Conflict as the directors think fit;  

12.3.5 provide that, where the Interested Director obtains, or has obtained (through his 

involvement in the Conflict and otherwise than through his position as a director of the 

company) information that is confidential to a third party, he will not be obliged to disclose 

that information to the company, or to use it in relation to the company’s affairs where to 

do so would amount to a breach of that confidence; and  

12.3.6 permit the Interested Director to absent himself from the discussion of matters 

relating to the Conflict at any meeting of the directors and be excused from reviewing 

papers prepared by, or for, the Directors to the extent they relate to such matters.  

12.4 Where the directors authorise a Conflict, the Interested Director will be obliged to conduct 

himself in accordance with any terms and conditions imposed by the directors in relation to the 

Conflict.  

12.5 The directors may revoke or vary such authorisation at any time, but this will not affect 

anything done by the Interested Director, prior to such revocation or variation, in accordance with 

the terms of such authorisation.  



 

 

12.6 A director is not required, by reason of being a director (or because of the fiduciary relationship 

established by reason of being a director), to account to the company for any remuneration, profit 

or other benefit which he derives from or in connection with a relationship involving a Conflict which 

has been authorised by the directors or by the company in general meeting (subject in each case to 

any terms, limits or conditions attaching to that authorisation) and no contract shall be liable to be 

avoided on such grounds.  

13 Records of decisions to be kept  

Where decisions of the directors are taken by electronic means, such decisions shall be recorded by 

the directors in permanent form, so that they may be read with the naked eye.  

14 Appointment and removal of alternate directors  

14.1 Any director (“appointor”) may appoint as an alternate any other director, or any other person 

approved by resolution of the directors, to: 

14.1.1 exercise that director’s powers; and  

14.1.2 carry out that director’s responsibilities, in relation to the taking of decisions by the 

directors, in the absence of the alternate’s appointor.  

14.2 Any appointment or removal of an alternate must be effected by notice in writing to the 

company signed by the appointor, or in any other manner approved by the directors.  

14.3 The notice must:  

14.3.1 identify the proposed alternate; and  

14.3.2 in the case of a notice of appointment, contain a statement signed by the proposed 

alternate that the proposed alternate is willing to act as the alternate of the director giving 

the notice.  

15 Rights and responsibilities of alternate directors  

15.1 An alternate director may act as alternate director to more than one director and has the same 

rights in relation to any decision of the directors as the alternate’s appointor.  

15.2 Except as the Articles specify otherwise, alternate directors:  

15.2.1 are deemed for all purposes to be directors; 

15.2.2 are liable for their own acts and omissions; 

15.2.3 are subject to the same restrictions as their appointors; and  

15.2.4 are not deemed to be agents of or for their appointors,and, in particular (without 

limitation), each alternate director shall be entitled to receive notice of all meetings of 

directors and of all meetings of committees of directors of which his appointor is a member.  

15.3 A person who is an alternate director but not a director:  



 

 

15.3.1 may be counted as participating for the purposes of determining whether a quorum is 

present (but only if that person’s appointor is not participating);  

15.3.2 may participate in a unanimous decision of the directors (but only if his appointor is 

an eligible director in relation to that decision, but does not participate); and  

15.3.3 shall not be counted as more than one director for the purposes of articles 15.3.1 and 

15.3.2.  

15.4 A director who is also an alternate director is entitled, in the absence of his appointor, to a 

separate vote on behalf of his appointor, in addition to his own vote on any decision of the directors 

(provided that his appointor is an eligible director in relation to that decision), but shall not count as 

more than one director for the purposes of determining whether a quorum is present.  

15.5 An alternate director may be paid expenses and may be indemnified by the company to the 

same extent as his appointor but shall not be entitled to receive any remuneration from the 

company for serving as an alternate director except such part of the alternate’s appointor’s 

remuneration as the appointor may direct by notice in writing made to the company.  

16 Termination of alternate directorship  

16.1 An alternate director’s appointment as an alternate terminates:  

16.1.1 when the alternate’s appointor revokes the appointment by notice to the company in 

writing specifying when it is to terminate;  

16.1.2 on the occurrence, in relation to the alternate, of any event which, if it occurred in 

relation to the alternate’s appointor, would result in the termination of the appointor’s 

appointment as a director;  

16.1.3 on the death of the alternate’s appointor; or  

16.1.4 when the alternate’s appointor’s appointment as a director terminates.  

17 Secretary  

The directors may appoint any person who is willing to act as the secretary for such term, at such 

remuneration and upon such conditions as they may think fit and from time to time remove such 

person and, if the directors so decide, appoint a replacement, in each case by a decision of the 

directors.  

18 Rules or Bye Laws  

The company 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 thecompany. The company in 

general meeting shall have the power to alter or repeal the rules or bye laws and to make additions 

thereto and the directors shall adopt such means as they deem sufficient to bring to the notice of 

members of the company all such rules or bye laws, which so long as they shall be in force, shall be 

binding on all members of the company. No rule or bye law shall be inconsistent with, or shall affect 

or repeal anything contained in, these Articles.  



 

 

19 Means of communication to be used  

19.1 Any notice, document or other information shall be deemed served on or delivered to the 

intended recipient:  

19.1.1 if properly addressed and sent by prepaid United Kingdom first class post to an 

address in the United Kingdom, 48 hours after it was posted or five business days after 

posting either to an address outside the United Kingdom or from outside the United 

Kingdom to an address within the United Kingdom, if (in each case) sent by reputable 

international overnight courier addressed to the intended recipient, provided that delivery 

in at least five business days was guaranteed at the time of sending and the sending party 

receives a confirmation of delivery from the courier service provider);  

19.1.2 if properly addressed and delivered by hand, when it was given or left at the 

appropriate address;  

19.1.3 if properly addressed and sent or supplied by electronic means, one hour after the 

document or information was sent or supplied; and  

19.1.4 if sent or supplied by means of a website, when the material is first made available on 

the website or (if later) when the recipient receives (or is deemed to have received) notice of 

the fact that the material is available on the website. For the purposes of this article 19, no 

account shall be taken of any part of a day that is not a business day.  

19.2 In proving that any notice, document or other information was properly addressed, it shall be 

sufficient to show that the notice, document or other information was delivered to an address 

permitted for the purpose by the Act.  

20 Indemnity  

20.1 Subject to article 20.2, but without prejudice to any indemnity to which a relevant officer is 

otherwise entitled:  

20.1.1 each relevant officer shall be indemnified out of the company’s assets against all 

costs, charges, losses, expenses and liabilities incurred by him as a relevant officer:  

20.1.1.1 in the actual or purported execution and/or discharge of his duties, or in relation to 

them; and  

20.1.1.2 in relation to the company’s (or any associated company’s) activities as trustee of 

an occupational pension scheme (as defined in section 235(6) of the Act),including (in each 

case) any liability incurred by him in defending any civil or criminal proceedings, in which 

judgment is given in his favour or in which he is acquitted or the proceedings are otherwise 

disposed of without any finding or admission of any material breach of duty on his part or in 

connection with any application in which the court grants him, in his capacity as a relevant 

officer, relief from liability for negligence, default, breach of duty or breach of trust in 

relation to the company’s (or any associated company’s) affairs; and  



 

 

20.1.2 the company may provide any relevant officer with funds to meet expenditure 

incurred or to be incurred by him in connection with any proceedings or application referred 

to in article 20.1.1 and otherwise may take any action to enable any such relevant officer to 

avoid incurring such expenditure.  

20.2 This article 20 does not authorise any indemnity which would be prohibited or rendered void by 

any provision of the Companies Acts or by any other provision of law.  

20.3 In this article 20 companies are associated if one is a subsidiary of the other or both are 

subsidiaries of the same body corporate.  

21 Insurance  

21.1 The directors may decide to purchase and maintain insurance, at the expense of the company, 

for the benefit of any relevant officer in respect of any relevant loss.  

21.2 In this article 21:  

21.2.1 a “relevant loss” means any loss or liability which has been or may be incurred by a 

relevant officer in connection with that relevant officer’s duties or powers in relation to the 

company, any associated company or any pension fund of the company or associated 

company; and  

21.2.2 companies are associated if one is a subsidiary of the other or both are subsidiaries of 

the same body corporate. 


