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THE COMPANIES ACT 2006
COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION
of

UNIVERSITIES UK

{Adopted by Special Resolution passed on 17 May 2013)

GENERAL

(a) The Companies (Model Articles) Regulations 2006 shall not apply to the Company
(b} In these Articles unless the subject or context otherwise requires

(1) all words 1mporting the singular number only shall include the plural number

and vice versa,

(11) words importing the masculine gender only shall include the femmmne gender

and vice versa, and

() words 1mporting persons shall mclude corporations and unincorporated

associations

(c) The words standing in the first column of the table next heremafter contained shall
bear the meaning set opposite to them respectively in the second column thereof, 1f

not mconsistent with the subject or context,
WORDS MEANINGS

"Academic Year" A year beginning on ist August and ending on

the next 31st July,

"Act" The Companies Act 2006,




WORDS

" Annual General Meeting"

"these Articles"

" Associate Member"”

" Associated Institution”

" Associated Institution Criteria"

"Chief Executive™

"Commission"

"Company"

"Eligibility Criteria"

"Eligible Institution™

"Full Member"

" General Meeting"

MEANINGS

The annual general meetng of the Company

convened pursuant to the Statutes,

These Articles of Association or any other
articles of association from time to time adding

to, replacing or amending these Articles,

A person who has fulfilled the conditions of
assoclate membership of the Company as set
out m Articles 16 to 19 (inclusive) and whose

name 1s entered n the Register of Members,
As defined 1n Article 17(2),
The critenia set out 1 Article 17(2),

The chief executive for the time being of the

Company,

As defined 1n the Chanties Act 2011,
The above named Universities UK,
The criternia set out 1n Article 8(2),
As defined 1n Article 8(2),

A person (other than an Associate Member)
who has fulfilled the conditions of membership
of the Company as set out in Articles 7 to 10
(inclusive) and whose name 1s entered in the

Register of Members,

The Annual General Meeting or any meeting
convened as a general meeting of the Company

pursuant to the Statutes,




WORDS

"in writing"

Y"member"”

"Membership Committee"

"MemCom Members"
"Month"

"National Body"

” Office ”"

"Policy Network™

"Policy Network Chair"”

"President"

"Register of Members"

"'Seal"

MEANINGS

Wntten, printed or lithographed, or partly one
and partly another, and other modes of
representing ot reproducing words mn a visible

form,

A member of the Company (including for the
avoidance of doubt a Full Member and an
Associate Member) from time to time, unless

the context requires otherwise,

A commttee of UK Board Members set up mn

accordance with Article 12,
As defined 1n Article 12,
A calendar month,

Each of the bodies established m accordance
with Article 22,

The registered office of the Company,

A network of Full Members set up m

accordance with Article 28,

The chair of a Policy Network elected as chair
of that Policy Network for the tune being by the
Company pursuant to Article 29,

The president for the time bemng of the
Company elected m accordance with Article

25,

The register of members kept m accordance

with the Statutes,

The common seal of the Company,




WORDS

"Statutes”

"Treasurer"

"UK Board"

"UK Board Members"

"United Kingdom™

"Vice-President”

"Vice-Chancellor or Principal"

MEANINGS

The Companies Act 2006 and every statutory
modification or re-enactment thereof for the

time being 1n force,

The treasurer for the time bemg of the

Company,

The board of directors of the Company, for the
time being,

The persons elected to be members of the UK
Board mn accordance with Articles 54 to 56
inclusive, bemng the directors of the Company

for the purposes of the Statutes,

United Kingdom of Great Britain and Northern

Ireland,

A vice-president for the time bewng of the
Company elected 1in accordance with Article

26, and

The vice-chancellor or prncipal of an Ehgible
Institution or other chief officer or the person
who has pnmary responsibility for the
academic and executive affairs of an Eligible

Institution

(d) Subject as aforesaid, any words or expressions defined in the Statutes shall, if not

inconsistent with the subject or context, bear the same meanings n these Articles and

any bye-laws, rules or regulations made hereunder

OBJECTS

The objects for which the Company 15 established are to promote, encouvrage and develop the

uniiversity sector of higher education m the Umted Kingdom and thereby advance education




for the public benefit and m furtherance of the objects, but not otherwise, the Company shall

have the following powers

(a)

(b)

(c}

(d)

(e}

to promote and provide facilittes for discussion and consultation between
representatives of umversity mstitutions m the United Kingdom, on any matters
affecting or relevant to the university sector of hgher education in the United

Kingdom,

to formulate policies on any matters affecting or relevant to the unmiversity sector of

higher education 1n the United Kingdom,

to represent the umversity sector of higher education 1n the Umted Kingdom and to
conduct dealings and to haise with the Government, any local, national or other

mstitutions, authonties, agencies, bodies or persons, wheresoever i the world situate,

to provide mmformation, advice and assistance to umversities within the Umted
Kingdom, or any of thewr representatives, on any aspect of educational affams,
including admimstrative and financial matters relating to or connected with

education, and

to take any steps (including without prejudice to the generality of the foregomng the
1ss5ue, maintenance, financing and enforcement of legal proceedings) for the purpose
of protecting the interest, reputation or good standing of the umiversities or the
university sector of higher education 1n the United Kingdom or the mtegnty of any

degree, diploma or other awards 1ssued by umversities in the United Kingdom

And, 1n pursuance of the foregoing statement of the Company's objects, the Company shall

have the following further powers

(D

(2)

to print, make and to publish or to assist 1n or promote the printing or making of any
newspapers, peniodicals, books, monographs, articles, leaflets or other hterary or
audio-visual undertakings or such use of any form of social media that the Company
may think desirable for the promotion of its objects and to distnibute such as 1t may
think fit,

to own, exploit and acquire copyrights, nghts of publication or reproduction and other

nights 1n respect of any literary, audio-visual or other works or undertakings,
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4)

(5)

(6)

)

()

(9}

(10)

(1)

(12)

to produce, present, promote, organise, manage and conduct any meetings, lectures,
classes, debates, conferences, hbranes, demonstrations or exhibitions for the

promotion of its objects as the Company may think fit,

to solicit and procure by any lawful means and to take, accept and receive any
subscription, annuty, gift of money, property or other assets, whether subject to any

special trust or not, for the objects of the Company,

to purchase or by any other lawful means acquire any property or assets whatever, for
any estate or nterest, and any nghts or privileges of any kind over or 1n respect of any
property or assets, and subject to such consents as may be required by law, sell, lease,
mortgage or otherwise dispose of or deal i or turn to account all or any of the

property or assets of the Company,

to invest any money of the Company not immediately required for 1ts purposes n or
upon such investments, securities or property as the Company thinks fit, subject to

such conditions (if any) as may for the time being be imposed or required by law,

to borrow or raise money on such terms, and with such consents as by law requires,

and on such secunty as may be thought fit,

to draw, make, accept, endorse, discount, execute and 1ssue promissory notes, bills,
cheques and other instruments and to operate bank accounts (including the electronic

transfer and management of funds via online intemnet banking),

to make any donations of assets or establish or support or aid wn the establishment or
support of or constitute or lend money (with or without secunty) to or for any

charitable associations or nstitutions connected with higher education,
to undertake and execute charitable trusts,

to pay out of the funds of the Company the costs, charges and expenses of and

ineidental to the formation and registration of the Company,

to receive payment from third parties on trust for higher education institutions,

mcluding the onward remittance of such funds to the intended beneficiary,




(13)  to appomnt such officers and employees, on such reasenable and proper terms and

conditions as the Company thinks fit, as may from time to time be necessary for

carrying on the work of the Company, and

(14)  to do all such other lawful and chantable things as will further the attainment of the

objects of the Company or any of them provided that

(1)

()

()

()

the Company shall not support with its funds any object or endeavour to
mmpose on or procure the observance by 1ts members or others of any

regulation or restriction which would make 1t a trade union,

i case the Company shall take or hold any property subject to the
junsdiction of the Chanty Commissioners for England and Wales, the
Company shall not sell, mortgage, charge or lease the same without any such
authority, approval or consent as may be required by law, and as regards any
such property the UK Board or other managers or trustees of the Company
shall be chargeable for such property as may come nto their hands, and shall
be answerable and accountable for their own acts, receipts, neglects and
defaults and for due administration of such property, in the same manner and
to the same extent as they would have been answerable and accountable as
such UK Board or their managers or trustees if no incorporation had been
effected and the incorporation of the Company shall not dimmish or mmpair
any control or authonty exercised by the Chancery Division of the High
Court of Justice or the Chanty Commissioners over such UK Board or other
managers or trustees, but they shall, as regards any such property, be subject
jomtly and separately to such control or authonty as 1f the Company were not

mcorporated,

in case the Company shall take or hold any property which may be subject to
any trusts, the Company shall only deal with or invest the same in such

manner as allowed by law, having regard to such trustees, and

to do all or any of the things and matters aforesaid in any part or parts of the

world,

and 1t 18 hereby declared that 1n the construction of this Article the word "person™ shall be

deemed to include any partnership or other body of persons, whether mcorporated or not




incorporated, and words denoting the singular number only shall include the plural number

and vice versa

The income and property of the Company shall be applied solely towards the promotion of its
objects as set forth 1n 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 and no UK Board Member (director) shall be appointed to any office of the
Company paid by salary or fees, or receive any remuneration or other benefit in money or
monies worth from the Company Provided that nothing herein shall prevent any payment m

good faith by the Company

(1) of reasonable and proper remuneration to any member, officer or servant of the
Company (not being a UK Board Member (director} of the Company) for any
services rendered to the Company and of expenses necessanly mcurred m carrying

out the duties of any member, officer or servant of the Company,

{n) of interest on money lent by a member of the Company at a reasonable and proper

rate per annum,

()  to any UK Board Member (director) of the Company for reasonable and proper

out-of-pocket expenses, or

(1v) of reasonable and proper rent for premises demised or let by any member of the

Company

The lability of the members 1s mited to £1 {one pound) bemng the maximum amount each
member of the Company undertakes to contribute to the assets of the Company, 1n the event
of the same being wound up while he or she 18 a member, or within one year after he or she
ceases to be a member, the payment of the debts and habilities of the Company contracted
before he or she 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

If upon the winding up or dissolution of the Company there shall reman, after the satisfaction
of all its debts and habilities, any property whatsoever, the same shall not be paid to or
distibuted among the members of the Company but shall be given or transferred to some
other chartable institution or institutions having objects simlar to the objects of the Company
and which shall prolubit the distribution of 1ts or their ncome and property to an extent at

least as great as 15 imposed on the Company under or by virtue of these objects, such




mstitution or nstitutions to be determined by members of the Company at or before the time
of dissolution and msofar as effect cannot be given to such provisions then to some other

charitable education object

True accounting records shall be kept of the sums of money received and expended by the
Company and the matters in respect of which such receipts and expenditure take place and of
the property, credits and liabilities of the Company, and, subject to any reasonable restrictions
as to the time and manner of inspecting the same wiich may be 1mposed n accordance with
the regulations contamned mn the Company's Articles of Association for the time bemng 1n force,
such accounts shall be open to the inspection of the members Once at least i every year the
accounts of the Company shall be examied, and the correctness of the Income and
Expenditure Account and Balance Sheet ascertamned, by one or more properly qualified

Auditor or Auditors

The Office shall be at such place in England and Wales as the UK Board shall from tune to

time appoint

FULL MEMBERSHIP
A Full Member shall be a person who under Article 8 1s, for the time bemng
) eligible to be a Full Member pursuant to Article 8(1), and

(2) has submitted an application for membership which has been considered by the
Membership Committee (1f such a Membership Commuttee has been constituted by
the UK Board pursuant to Article 12) and approved by the UK Board, and

3) has undertaken to contribute £1 to the assets of the Company 1n the event of 1t being

wound up, and
G)) 15 entered as a member 1n the Register of Members, and

)] has not been removed as a member pursuant to a resolution of the UK Board

accordance with Article 10, and

(6) has not ceased to be a member 1n accordance with the provisions of Article S7(b)




10

ey

)

A person 1s ehgible to be a Full Member upon appomntment to the position of a

Vice-Chancellor or Principal of an Ehgble Institution For the avoidance of doubt,

only one Vice-Chancellor or Principal shall be eligible to be a Full Member 1n respect

of the Eligible Institution to which he or she 1s appointed

For the purposes of these Articles, an "Eligible Institution" means an institution

providing higher education that fulfils all of the followimng cniteria to the satisfaction
of the UK Board (" Eligibility Criter1a™)

(a)

(b)

Primary purpose of teaching, scholarship and research

®

(1)

(1)

(v}

a munmum five-year track record of delivenng teaching, scholarship

and research n the UK,

evidence of an institution-wide culture of scholarship-informed
teaching and the advancement of a subject by research and
scholarship (being commtment to, and practice 1n, the acquisition

and synthesis of knowledge and understanding),

support for the principle of academic freedom for all staff and
students enshrined i Section 43 of the Education Act 1986, as
amended by Schedule & of the Further and Higher Education Act
1992, and

normally a mimmum of 80% of full time equivalent students across

the whole 1nstitution enrolled on higher education provision

Fancial accountability and independence

()

(11)

full accounts published annually and made publicly available on the
mnternet, consistent with the Higher Education Statement of
Recommended Accounting Practice (SORP), which evidence clanty

and transparency of share ownership, including any changes thereto,

mdependent governing body with authonty over the strategic
direction, educational ethos and financial management of the

mstitution, and
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()  adherence to the Nolan seven principles of public life, namely

selflessness, integrity, objectivity, accountability, openness, honesty,

and leadership
(c) Accountability to students and the wider public
(1) adherence to all the regulatory frameworks and accountability

requirements for public finance which are applicable to higher

education institutions at any given time,

(1) adherence to relevant quality assurance systems, including national

systems and professional bodies,

(1) engagement with national systems within the UK that support and
protect the interests of students, such as the National Student Survey
(NSS) and Office of the Independent Adjudicator, and

(v) adherence (by law or voluntarily) to the publication and scrutiny of
data and information such as through the Higher Education Statistics

Agency and Freedom of Information Acts

The name of each Vice-Chancellor or Principal to be admaitted to membership shall be entered

on the Register of Members
The UK Board may resclve that a Full Member shall cease to be a member 1n the event that

(a) the annual contnbution due to the Company from the Ehgible Institution represented
by that Full Member under Article 23 1s not paid by that Eligible Institution within
such period of time as may reasonably be allowed for such payment by the Company,

or

(b) the Eligible Institution represented by that Full Member ceases to satisfy any of the
Eligiblity Critenia
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14

15

16
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Every Full Member undertakes to contribute to the assets of the Company, 1n the event of the
same being wound up while he or she 1s a member, or withun one year after he or she ceases
to be a member, the payment of the debts and liabilities of the Company contracted before he
or she ceases to be a member and of the costs, charges and expenses of winding up and for the
adjustment of the nights of the contributories among themselves, such amount as may be

required not exceeding £1 (one pound)
MEMBERSHIP COMMITTEE

The UK Board shall resolve from time to time to set up a "Membership Committee” for the
purpose of recerving applications for membership of Full Members, considering the extent to
which the relevant mstitutions to which such applications relate fulfil the Eligibhty Criteria

and reporting to and advismg the UK Board on the same

The Membership Committee shall be made up of up to four UK Board Members as
nominated by the UK Board from time to time ("MemCom Members") save that such
person shall cease to be a MemCom Member immediately upon the occurrence of one of the

following events

(a) the UK Board resolves that such person shall cease to be a MemCom Member, or
(b) such person ceases to be a UK Board Member, or
{c) such person, having been nominated as a MemCom Member for a continuous period

of three calendar years, has not been formally re-nommated by the UK Board n the

three months pror to the end of such three year peried

One of the MemCom Members shall be nominated by the UK Board as chair of the

Membership Committee

The UK Board shall nominate from time to tume such co-opted Memberstup Commuttee
members and external contacts as 1t m 1ts absolute discretion determine are necessary to

suppott the Membershup Commaittee m the fulfilment of 1ts purpose as set out 1n Article 12
ASSOCIATE MEMBERSHIP
An Associate Member shall be a person who under Article 17 1s, for the ime being

4] eligible to be an Associate Member pursuant to Article 17(1), and
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(2) has submutted an application for membership which has been considered by the UK
Board, and

(3 has undertaken to contribute £1 to the assets of the Company in the event of it being

wound up, and
C3] 15 entered as a member 1n the Register of Members, and

(5) has not been removed as a member pursuant to a resolution of the UK Board in

accordance with Article 19

(1) A person 15 eligible to be an Associate Member upon appointment to the position of
Vice-Chancellor or Principal of an Associated Institution  For the avoidance of
doubt, only one Vice-Chancellor or Principal shall be eligible to be an Associate

Member 1n respect of the Eligible Institution to which he or she 1s appomted

(2) For the purposes of these Articles, an " Associated Institution™ means an institution
providing higher education that fulfils such critena as the UK Board from time to
time determines 1n 1its absolute discretion (" Associated Institution Criteria™) to the

satisfaction of the UK Board

The name of each Vice-Chancellor or Principal of an Associated Institution to be admatted to

membership shall be entered on the Register of Members

The UK Board may resolve that an Associate Member shall cease to be a member 1n the event
that

(a) the annual contribution due to the Company from the Associated Institution
represented by that Associate Member under Article 23 1s not paid by that Associated
Institution within such period of time as may reasonably be allowed for such payment

by the Company, or

(b) the UK Board determines in its absolute discretion that the Associated Institution

ceases to fulfil the Associated Institution Cnitena
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Every Associate Member undertakes to contribute to the assets of the Cempany, 1n the event
of the same bemng wound up while he or she 1s a member, or within one year after he or she
ceases to be a member, the payment of the debts and labilities of the Company contracted
before he or she ceases to be a member and of the costs, charges and expenses of winding up
and for the adjustment of the nghts of the contributonies among themselves, such amount as

may be required not exceeding £1 (one pound)
Notwithstanding any other provision of these Articles, each Associate Member shall

(a) be entitled to recerve notice of and attend general meetings of the members but shall

not be entitled to count towards the quorum of nor vote at such general meeting,

(b) not be entitled to vote on any ballot, resolution or other matter requiring the approval

of the members of the Company pursuant to these Articles, and

{(c) not be entitled to stand for, nor be elected for or nominated to, any elected or
nomunated role pursuant to these Articles (including for the avoidance of doubt the
role of President, Vice-President, Treasurer, Policy Network Chair, Elected UK

Board Member or Presidential Nominee)
NATIONAL BODIES
There may, at the discretion of the UK Board, be up to three National Bodies as follows
(a) National Council for England and Northern Ireland,
(b) National Council for Scotland bemg Universities Scotland (US), and
(c) National Council for Wales being Higher Education Wales (HEW)

Each National Body operates within the provision of tts own constitution and, 1n so far as they
are apphicable, complies with the financial, audit and other regulations of the Company and

does nothing which may conflict with the objects of the Company
SUBSCRIPTIONS

In each year, the UK Board shall fix the subscription or subscnptions to be paid by each
Eligible Institutton whose Vice-Chancellor or Principal 1s a Full Member and each Associated

Institution whose Vice-Chancellor or Principal 1s an Associate Member
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EFFECT OF ARTICLES

Any member shall be deemed to have agreed to be bound by these Articles and any rules and

bye-laws made 1n accordance therewith
PRESIDENT

The Company shall elect the President 1n accordance with the provisions of this Article as

follows

(a) the President shall be elected by ballot of the Full Members te be held in November
(or at such other time as the UK Board shall approve) m the Academic Year

precedmng that in which he or she 1s to assume office,

()] a President elected as aforesaid shall hold office for two Academic Years and, unless
the Company shall by special resolution so resolve, shall not be eligible for

re-election,

(c) the ballot shall be conducted by the method of the single transferable vote of the Full

Members entitled to vote,

(d) in the event of the President-elect being unable to take up us or her office prior to its
commencement there shall be a re-election conducted otherwise m accordance with

the provisions of paragraphs (a) to (¢) (inclusive) of this Article 25,

(e) i the event of any vacancy occurning m the office of President more than six months
before the expiration of hus or her term of office then there shall be a ballot conducted
in accordance with paragraph {(c) to elect a new President for the remainder of the
peniod of office of the President who has ceased to hold such office, the person so

elected shall be eligible for re-election, and

63 m the event of any vacancy occurring 1n the office of President with six months or
less of his or her term of office remaining the office may be filled for the remainder
of 1ts term by the appointment of an acting President from amongst the UK Board
Members or mn some other manner appropriate 1n the circumstances or remain

unfilled, as the UK Board shall 1n its absolute discretion determune




26

27

16

VICE-PRESIDENTS

There shall be up to three Vice-Presidents, one from each of the National Bodies, elected m

accordance with the following provisions of this Article 26

(a)

(b)

()

(d)

(e)

each Vice-President shall be a person elected by their respective National Body,

each National Body shall elect a succeeding Vice-President from amongst 1ts
members by ballot of 1ts members to be held in November (or such other ime as the
UK Board shall approve) mn the Academic Year precedmng that in which they are to

assume office,

each Vice-President shall hold office for two Academic Years and shall be ehgible

for one re-election,

the ballot for each of the elected Vice-Presidents shall be conducted by the method of

the single transferable vote of the members of the relevant National Body, and

in the event of any vacancy 1 the office of elected Vice-Presidents the same shall be
filled by the relevant National Body electing a new Vice-President from amongst its

members for the remainder of the pertod of one who has ceased to be Vice-President

TREASURER

The Company shall elect a Treasurer n accordance with the fellowing provisions of this
Article 27

(a)

(b)

(c}

(d)

the Treasurer shall be elected by ballot of the Full Members entitled to vote to be held
1n November (or at such other time as the UK Board shall approve) m the Academc

Y ear preceding that 1 whaich he or she 1s to assume office,

the Treasurer shall hold office for two Academic Years and shall be ehgible for one

re-election,

the ballot shall be conducted by the method of the single transferable vote of the Full

Members entitled to vote, and

in the event of any vacancy in the office of Treasurer the same shall be filled by a
ballot to be held 1n accordance with paragraph (c} for the election of a new Treasurer

who shall then held office for the remainder of the penod dunng which his or her
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predecessor was to have held office, except that the UK Board may determme that n
the event of the vacancy occurring at the time when the ballot for the election of a
new Treasurer 18 immnent or has taken place the vacancy shall be filled by the

person who 15 elected as the Treasurer for the two succeeding Academuc Years

POLICY NETWORK CHAIRS

The UK Board may resolve from time to time to set up a network of Full Members ("' Policy

Network") with the purpose of guiding the development of the Company's policy and

working collaboratively with co-opted Policy Network members and external contacts to

promote the umversity sector's interests to a wider audience

The Company shall elect one Policy Network Chair for each respective Policy Network 1n

accordance with the following provisions of this Article 29

(a)

(b)

(c)

(d)

each Pohcy Network Chair shall be elected by ballot of the Full Members entitled to
vote to be held 1n January (or at such other time as the UK Board shall approve) m the

Academic Year preceding that in which he or she 1s to assume office,

each Policy Network Chair shall hold office for three Academic Years and shall be

eligible for one re-election,

the ballot shall be conducted by the method of the single transferable vote of the Full

Members entitled to vote, and

in the event of any vacancy 1n the office of any Policy Network Chair such vacancy
shall be filled by a ballot to be held 1n accordance with paragraph (c) for the election
of a new Policy Network Chair who shall then hold office for the remainder of the
period during which his or her predecessor was to have held office, except that the
UK Board may determine that in the event of the vacancy occurnng at the ihme when
the ballot for the election of a new Policy Network Chair 1s imminent or has taken
place the vacancy shall be filled by the person who 15 elected as the Policy Network

Chair for the two succeeding Academic Years

MEMBERS' MEETINGS

The Company shall in each year hold an Annual General Meeting 1n addition to any other

general meetmgs 1n that year, and not more than fifieen months shall elapse between the date
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of one Annual General Meeting and that of the next Subject as heremnbefore provided, the

Annual General Meeting shail be held at such time and place as the UK Board shall appoint

The President or the Treasurer or the UK Board may convene a General Meeting at any time
and General Meetings shall also be convened on such requsition as 1s provided by Section
303 of the Act In the absence of the President, the Vice-Presidents acting together also have
the right to convene a General Meeting but shall, where possible, give notice of their intention
to the President at the first available opportumty by any means of communication open to

them

At least twenty-one days' notice 1n writing of every Annual General Meeting and of every
General Meeting convened to pass a special resolution, and at least fourteen days’ notice 1n
writing of every other General Meeting (exclusive 1n every case both of the date on which 1t 15
served or deemed to be served and of the day for which 1t 1s given), specifying the place, the
day and the hour of meeting, and in the case of special busiess the general nature of that
business, shall be given n the manner hereinafter mentioned to the Full Members, the
Associate Members and such other persons (including the auditors}) as are under these Articles
or under the Statutes entitled to recerve such notices from the Company, but with the consent
of all the Full Members having the right to attend and vote thereat, or of such proportion of
them as 1s prescnbed by the Statutes in the case of meetings other than Annual General

Meetings, a meeting may be convened by such notice as those Full Members may think fit

The accidental omission to give notice of a meeting to, or the non-receipt of such notice by,
any person entitled to receive notice thereof shall not mvahdate any resolution passed, or

proceeding held, at any meeting
PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that 1s transacted at a General Meeting, and all that 1s
transacted at an Annual General Meeting shall also be deemed special, with the exception of
the consideration of the income and expenditure account and balance sheet, and the reports of
the UK Board and of the auditors and the appointment, and the fixing of the remuneration, of

the auditors

No business shall be transacted at any General Meeting unless a quorum 1s present when the
meeting proceeds to business Save as herein otherwise provided one quarter of the

Company's Fuil Members present in person or by proxy shall be a quorum
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If within half an hour from the time appomted for the holding of a General Meeting a quorum
1s not present, the meeting, 1f convened on the requsition of the Full Members, shall be
dissolved In any other case 1t shall stand adjourned to the same day n the next week, at the
same time and place, or at such other place as the UK Board may determine, and if at such
adjourned meeting a quorum 1s not present within half an hour from the time apponted for

holding the meeting the Full Members present shall be a quorum

The President or, in his or her absence, one of the Vice-Presidents shall preside as Chair at
every General Meeting, but 1f there be no such President or Vice-President, or 1f at any
meeting none of them shall be present within fifteen minutes after the time appomted for
holding the same, or shall be unwilling to preside, the Full Members present shall choose one

of their number who shall be present to preside

The Chair may, with the consent of any meeting of the Full Members at which a quorum 15
present (and shall 1f 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 from which the
adjournment took place Whenever such a meeting 15 adjourned for fourteen days or more, at
least seven days' notice shall be given specifying the time and place of the meeting and the
general nature of the business to be transacted Otherwise 1t shall not be necessary to give any

such notice

At any General Meeting a resolution put to the vote of the meeting shall be decided on a show
of hands of those members present and entitled to vote unless a poll 15 (before or on the

declaration of the result of the show of hands} demanded

{a) by the Charr, or

(b) by at least s1x persons who are Full Members and are present in person or by proxy,
or
{c) by any Full Member present in person or by proxy and representing not less than

one-tenth of the total voting nights of all the Full Members having the night to vote at

the meeting




40

4]

42

43

44

45

46

47

48

20

Unless a poll be so demanded a declaration by the Chair that a resolution has on a show of
hands been camed or carried unanimously, or by a particular majority, or lost and an entry to
that effect in the book contamming the minutes of proceedings of the Company shall be
conclusive evidence of the fact without proof of the number or proportion of the votes

recorded 1n favour of or against such resolution The demand for a poll may be withdrawn

Except as provided 1n Article 42, 1f a poll 1s duly demanded 1t shall be taken n such a manner
as the Chair directs, and the result of the poll shall be deemed to be the resolution of the

Meeting at which the poll was demanded

In the case of an equality of votes, whether on a show of hands or on a poll, the chair of the
meeting at which the show of hands takes place or at which the poll 1s demanded, shall be

entitled to a second or casting vote

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 at such time as the chair of
the meeting directs not being more than thurty days after the poll 1s demanded and any
business other than that upon which a poll has been demanded may be proceeded with

pending the taking of the poll
Subject as herein provided, every Full Member shall have one vote

Save as herem expressly provided, no Associate Member or other person other than a Full

Member shall be entitled to vote on any question at any General Meeting

The UK Board shall be entitled to mvite other representatives of (1) Eligible Institutions and
Associated Institutions, or {11) members of the National Bodies to attend any General Meeting

but a person so invited shall not have a vote
On a poll votes may be given either personally or by proxy

The mstrument appointing a proxy shall be in wniting under the hand of the appomter or of his
or her attorney duly authorised in writing A proxy so appointed need not be a Full Member
but, unless he or she 1s a Full Member, must be a senior officer of the mstitution of which the

Full Member 1s Vice-Chancellor or Principal or other semor officer

The instrument appointing a proxy and the power of attorney or other authonty, 1f any, under
which 1t 15 signed or a notanally certified copy of that power or authonty shall be deposited at

the Office of the Company not less than 48 hours before the time for holding the meeting or
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adjourned meeting at which the person named 1n the instrument proposes to vote, or, 1n the
case of a poll, not less than 24 hours before the time appointed for the taking of the poll, and
in default the instrument of proxy shall not be treated as valid Neither timeframe 1 this

Article 48 shall include any time that 1s a weekend or Bank Holiday

An mstrument appointing a proxy shall be in such form as the UK Board shall from time to

time prescrbe or from time to time allow

A vote given in accordance with the terms of an instrument of proxy shall be valhd
notwithstanding the previous death or insanity of the principal or revocation of the proxy or of
the authonty under which the proxy was executed, provided that no mtimation in writing of
such death, insanity or revocation as aforesaid shall have been received by the Company at
the Office before the commencement of the meeting or adjourned meeting at which the proxy

15 used

A resolution 1n writing agreed by a simple majority (or in the case of a special resolution by a
majority of not less than 75%) of the members who would have been entitled to vote upon 1t

had 1t been proposed at a general meeting shall be effective provided that
(a) a copy of the proposed resolution has been sent to every eligible member,

(b) a sumple majonty (or in the case of a special resolution a majonty of not less than

75%) of eligible members has signified 1ts agreement to the resolution, and

(c) 1t 15 contamned 1 an authenticated document which has been recerved at the registered

office within the penod of 28 days beginning with the circulation date

A resolution 1n writing may comprise several copies to which one or more eligible members

entitled to vote have signified their agreement
THE UK BOARD

A Vice-Chancellor or Principal or person nominated as a Full Member pursuant to Article 7
shall, subject to the terms and conditions set out in these Articles, be eligible to be a UK
Board Member

Subject to Articles 57 and 60 and otherwise as hereinafter provided, the UK Board shall

consist of

(a) the President,




(b)

(c)

(d)

(e)

(f)

the three elected Vice-Presidents,

the Treasurer,

up to seven Policy Network Chairs,

not more than six Elected UK Board Members (as defined in Article 56(a)), and

not more than six Presidential Nominees (as defined in Article 56(b))

55 The UK Board Members at the date of adoption of these Articles shall be the existing UK
Board Members (" Existing UK Board Members™)

56 As prescribed 1n Articles 54(e) and 54{f), up to six UK Board Members shall be elected and

up to six Presidential Nominees shall be nommated m accordance with the following

provisions of this Article 56

(@)

(b)

(©)

(d)

22

in each Academuc Year the Company shall, by ballot, elect from the Full Members up
to six UK Board Members (each being an "Elected UK Board Member™) to hold
office for the ensuing three Academic Years i place of those Elected UK Board
Members (or, as the case may be, those Existing UK Board Members elected
pursuant to an article simular to or the same as this Article 56 n any forerunning
version of the Company's articles) who are retiring at the end of the then current

Academic Year in accordance with the provisions of this Article 56,

in respect of each Academic Year the President for that year shall nommate up to six
persons who are Full Members to be UK Board Members (each such UK Beard

Member being a "Presidential Nominee") to hold office during that Academic Year,

if an Elected UK Board Member ceases to be a UK Board Member his or her place
shall be filled by a Full Member n accordance with a resolution of the UK Board
pursuant to Article 62 and the person so elected shall retire when the original holder
of the office of UK Board Member would have retired by rotation under paragraph (a)
of this Article 56,

if a Presidential Nominee ceases to be a UK Board Member his or her place shall be
filled by a Full Member nominated by the President for the time beimng for the

remainder of the Academic Year for which he or she was nomnated,
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(e)

(f)

(a)

elections shali be conducted by the method of the single transferable vote of the Full

Members entitled to vote, and

a UK Board Member shall be eligible for re-election unless he or she intends to retire

as a Member durning the next ensuing Academic Year

The office of a UK Board Member shall be vacated 1f

)

(1)

(111)

()

)

(v1)

(v)

(vi)

(1x)

{(in the case of an Elected UK Board Member or a Presidential Nominee) he

or she ceases to be a Full Member,

he or she ceases to be a UK Board Member by virtue of any provisions of the

Statutes or he or she becomes prolmbited by law from being a director, or

he or she becomes bankrupt or makes any arrangement or composition with

his or her creditors generally, or

a registered medical practittoner who 1s treating that person given a written
opinion to the Company stating that that person has become physically or
mentally mncapable of acting as a director and may remain so for more than

three months,

by reason of that person's mental health, a court makes an order which wholly
or partly prevents that person from personally exercising any powers or rights

which that person would otherwise have, or

notification 1s recerved by the Company from the director that the director 1s
resigning from office, and such resignation has taken effect 1n accordance

with 1ts terms,
he or she resigns his or her_office by wnitten notice to the UK Board, or

he or she shall for more than twelve consecutive months have been absent
without permission of the UK Board from meetings held during that period

and the UK Beard resolves that his or her office be vacated, or

his or her term of office comes to an end under Article 56(a) or 56(b) and he

or she 15 not re-elected, or
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(x) he 1s removed from office 1n accordance with the provisions of Article 58

(b} In the event that any UK Beard Member ceases to act mn accordance with
sub-paragraphs (u1) to (v) mclusive of paragraph (a) of this Article 57, or 1s removed
from office pursuant to Article 58, he or she shall immedately forthwith cease to be a

member

The Company may by ordinary resolution of which special notice has been given in
accordance with the Act remove any UK Board Member before the expiration of his or her
penod of office notwithstanding anything 1n these Articles or 1n any agreement between the

Company and such UK Board Member

No officer (other than the Chief Executive) or UK Board Member shall be entitled to any
remuneration for his or her services as such officer or UK Board Member, but the UK Board
may pay any reasonable and proper out-of-pocket expenses incurred by any such UK Board

Member n the performance of his or her duties or otherwise in connection with the affairs of
the UK Board

The Company may, from time to time in General Meeting increase or reduce the number of
UK Board Members and may (subject to the provisions for ehigibility of UK Board Members

contamed herem) make the appointments necessary for effecting any such increases

The UK Board shall have power at any time and from time to time (subject to the provisions
for eligibility of UK Board Members contained herein) to appoint any person to be a UK
Board Member, either to fill a vacancy or, if the number of UK Board Members has been
increased pursuant to Article 60 but the places have not been filled, as an addition to the UK
Board Any UK Board Member appointed pursuant to Article 60 shall hold office during the

current Academic Year when he or she shall retire but shall be eligible for re-election

(a) The UK Board may meet together for the dispatch of busmess, adjourn and otherwise
regulate 1its meetings as 1t thinks fit, provided that at least one such meeting shall be

held n each of the three academic terms 1n each year
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(b) The President may assess the opinion of the UK Board on any issue as expressed 1n
debate or correspondence without calling for a vote In the event of a decision to take
a vote, the vote shall be by show of hands unless the UK Board decides that voting by
postal ballot shall be substituted therefor and each UK Board Member shall have one
vote Decisions taken by vote and by postal ballot shall be determined respectively
by a majonty of those UK Board Members present and voting and a majority of UK
Board Members who return valid voting papers to the Company by a date previously

announced In the case of an equality of votes the President shall have a casting vote

The UK Board may whenever 1t thinks fit and shall, when a request 1s made 1n writing by not
less than one-third of the UK Board Members stating the business for which it 1s required,

convene a General Meeting

The President or 1n his or her absence a Vice-President shall preside as chair at all meetings of
the UK Board at which he or she shall be present, but 1if at any meeting neither the President
nor a Vice-President be present within a reasonable period after the tume appointed for
holding the meeting, the UK Board Members present shall choose one of their number to be

charr of the meeting

The quorum necessary for the transaction of the busmess of the UK Board may be fixed by
the unamimous vote of all the UK Board Members but tlis must never be less than eight
members of the UK Board

A meeting of the UK Board at which a quorum 1s present shall be competent to exercise all
the authorities, powers and discretions by or under the regulations of the Company for the

time being vested m the UK Board generally

A UK Board Member must declare the nature and extent of any interest, direct or mdirect,
which he or she has mn a proposed transaction or arrangement with the Company or n any
transaction or arrangement entered into by the Company which has not previously been
declared A UK Board Member must absent himself or herself from any discusstons of the
UK Board 1n which 1t 1s possible that a conflict will anise between his or her duty to act solely
in the mterests of the Company and any personal mterest (including but not limited to any

personal financial interest)
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If a conflict of interest anses for a UK Board Member because of a duty of loyalty owed to

another orgamisation or person and the conflict 1s not authonised by virtue of any other

provision n the Articles, the unconflicted UK Board Members may authorise such a conflict

of interests where the following conditions apply

(a)

(b)

(©)

the conflicted UK Board Member 1s absent from the part of the meeting at which
there 1s discussion of any arrangement or transaction affecting that other organisation

or person,

the conflicted UK Board Member does not vote on any such matter and 1s not to be
counted when considening whether a quorum of UK Board Members 1s present at the

meeting, and

the unconflicted UK Board Members consider 1t 1s in the 1nterests of the Company to

authonse the conflict of interests 1 the circumstances applying

In this Article a conflict of 1nterests ansing because of a duty of loyalty owed to another

organisation or person only refers to such a conflict which does not mnvolve a direct or indirect

benefit of any nature to a UK Board Member or to a connected person

(a)

(®)

Subject to the provisions contained in these Articles, the UK Board may establish
standing or other commuttees, advisory groups and working parttes Any committee,
advisory group or working party so formed shall conform to any regulations imposed

on 1t by the UK Board

Any standing or other commuttee established or formed n respect of the following
matters {at paragraphs (1), (n) and (1) of this Aricle 70(b) below) shall consist
exclusively of UK Board Members

1) the doing of any matter, act or thing which 1s required to be done by the UK
Board under or by virtue of any provision of the Statutes or which mnvolves
the alteratton, amendment or addition to these Articles or any bye-laws or

regulanons made thereunder,

(1) the termination of the membership of any Full Member, Associate Member or
UK Board Member,
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(1) the approval of the annual estimates and the authonisation of the expenditure
of any money of the Company, except within such imits as the UK Board
shall consider reasonably necessary for the proper performance of the

functions of any commuttee or working party formed from ime to trme

{c) Members of any standing or other commuttee other than those mentioned 1n Article

70(b) above, advisory group or working party need not be UK Board Members

All acts bona fide done by any meeting of the UK Board or of any commuttee, advisory group
or working party constituted 1n accordance with these Articles or by any person acting as a
UK Board Member, shall, notwithstanding 1t be afterwards discovered that there was some
defect 1n the appointment or continuance m office of any such member or person acting as
aforesaid, or that they or any of them were disqualified, be as valid as 1f every such persen
had been duly appointed or had duly continued 1n office and was qualfied to be a UK Board
Member

The UK Board shall cause proper mmutes to be made of all appomntments of the officers of

the Company and of the proceedings of all meetings of the Company and of the UK Board

Subject as provided 1n these Articles the business of the Company shall be managed by the
UK Board who may do on behalf of the Company all such acts as may be exercised and done
by the Company, and as are not by the Statutes or by these Articles required to be exercised
and done by the Company in General Meeting, subject nevertheless 10 any regulatons
contained 1n or made pursuant to these Articles and to such regulations, being not inconsistent
with the aforesaid regulations, as may be prescribed by the Company 1n General Meeting, but
no regulation made by the Company 1n General Meetng shall mvalidate any prior act of the

UK Board which was valid at the time 1t was made or done
THE CHIEF EXECUTIVE

The UK Board shall have power to appoint and from time to time remove the Chief Executive
on such terms as the UK Board shall from time to time determine Subject to the overall
control and supervision of the UK Board, the Chief Executive shall be responstble for, inter
aha, the day-to-day management and administration of the Company and shall be entitled to
appoint such other persons to be employed by the Company etther full-time or part-time as
the Chief Executive considers to be reasonably necessary or advisable for discharging the

functions of the Company
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SEAL

The UK Board shall provide for the safe custody of the Seal of the Company and such Seal
shall not be affixed to any deed or document except by the authonty of the resolution of the
UK Board and 1n the presence of two UK Board Members who shall sign every instrument to
which the Seal shall be so affixed and 1n favour of any purchaser or person bona fide dealing
with the Company such signatures shall be conclusive evidence of the fact that the Seal has

been properly affixed
ACCOUNTS

The UK Board shall cause accounting records of the Company to be kept in accordance with

the Statutes

Accounting records shall be kept at the Office, or subject to Section 388 of the Act, at such
other place or places as the UK Board shall think fit, and shall always be open to the
mnspection of the UK Board Members and the Company

The financial year of the Company shall end on 31st July in cach year and at the next
following Annual General Meeting the UK Board shall lay before the Company a proper
mncome and expenditure account for the period since the last preceding account together with
a proper balance sheet made up as at the same date Every such balance sheet shall be
accompanied by proper reports of the UK Board and the auditors, and copies of such account,
balance sheet and reports (all of which shall be framed in accordance with any statutory
requirement by law to be annexed or attached thereto or to accompany the same) shall not less
than twenty-one clear days before the date of the meeting, subject nevertheless to the
provisions of Section 423 of the Act, be sent to the auditors and to all other persons entitled to
receive notices of General Meetings 1n the manner 1n which notices are heremnafter directed to

be served
AUDIT

Once at least m every year the accounts of the Company shall be examined and the
correctness of the mmcome and expenditure account and balance sheet ascertained by one or

more properly qualified auditor or auditors

Auditors shall be appoimnted and their duties regulated in accordance with the Statutes
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MEANS OF COMMUNICATION TO BE USED

Subyect to the Articles, anything sent or supphed by or to the Company under the Articles
tnay be sent or supplied 1n any way i which the Act provides for documents or information
which are authorised or required by any provision of the Act to be sent or supplied by or to

the Company

Subyect to the Articles, any notice or document to be sent or supplied to a UK Board Member
n connection with the taking of decisions by the UK Board may also be sent or supptied by
the means by which that UK Board Member has asked to be sent or supphed with such

notices or documents for the tune being

Any notice to be given to or by any person pursuant to the Articles
(a) must be 1n wnting, or

(b) must be given n electronic form

The Company may give any notice to a member either

(a) personally, or

(b) by sending 1t by post mn a prepaid envelope addressed to the member at his or her

address, or
(c) by leaving 1t at the address of the member, or
(d) by giving 1t 1n electronic form to the member's address,

(e) by placing the notice on a website and providing the person with a notification 1n
writing or 1n electronic form of the presence of the notice on the website The
notification must state that 1t concemns a notice of a company meeting and must

specify the place date and time of the meeting

A member who does not register an address with the Company or who registers only a postal
address that 1s not within the United Kingdom shall not be entitled to receive any notice from

the Company

A member 1n person at any meeting of the Company shall be deemed to have recerved notice

of the meeting and of the purposes for which 1t was called
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Proof that an envelope containing a notice was properly addressed, prepard and posted shall

be conclusive evidence that the notice was given

Proof that an electronic form of notice was given shall be conclusive where the Company can
demonstrate that 1t was properly addressed and sent, in accordance with Section 1147 of the

Compamies Act 2006

In accordance with Section 1147 of the Companies Act 2006 notice shall be deemed to be

given
(a) 48 hours after the envelope containing 1t was posted, or
(b) m the case of an electromc form of communication, 48 hours after 1t was sent

A notice may be served by the Company upon any member, either persenally or by sending 1t
through the post mn a prepaid letter, addressed to such member at his or her address as
appearmg 1n the Register of Members

Any member described m the Register of Members by an address not within the United
Kingdom, who shall from time to time give the Company an address within the Umted
Kingdom at which notices may be served upon him or her, shall be enutled to have notices
served upon hmm or her at such address, but, save as aforesaid and as provided by the Act,
only those members who are described in the Register of Members by an address within the

United Kingdom shall be entitled to recerve notices from the Company

Any notice, 1f served by post, shall be deemed to have been served on the day following that
on which the letter contaming the same 1s put into the post, and i proving such service 1t
shall be sufficient io prove that the letter containing the notice was properly addressed,

stamped and posted

Any notice or other document which pursuant to these Articles 1s required to be served by any
member on the Company or on any officer of the Company may be served by leaving the
same at the Office or by sending the same through the post 1n a prepaid envelope addressed to
the UK Board or an officer of the Company, as the case may be, at the Office
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Any resolution altering these Aruicles shall be ineffective unless any approval as may be
required by the Chanty Commission and/or any appropnate Umted Kingdom government
department shall have been obtained

DISSOLUTION

If upon the winding up or dissolution of the Company there shall remain, after the satisfaction
of all 1ts debts and habilities, any property whatsoever, the same shall not be paid to or
distnibuted among the members of the Company but shall be given or transferred to some
other chantable institution or mnstitutions having objects symilar to the objects of the Company
and which shall prolubit the distribution of 1its or their income and properiy to an extent at
least as great as 15 imposed on the Company under or by virtue of Article 2 hereof, such
mstitution or mstitutions to be determined by members of the Company at or before the time
of dissolution and nsofar as effect cannot be given to such provisions then to some other

charitable education object
INDEMNITY

Every UK Board Member and the Chief Executive of the Company shall be indemnified out
of the funds of the Company against all habilities incurred by him or her as such UK Board
Member or Chief Executive 1n defending any proceedings, whether civil or criminal, 1n which
Judgment 1s given n his or her favour or in which he or she 15 acquitted, or 1 connection with
any application under Section 1157 of the Act in which relief 1s granted to him or her by the

court
ANNUAL REPORT AND RETURN AND REGISTER OF CHARITIES

The UK Board must comply with the requirements of the Chanties Act 2011 with regard to

the

(a) transmission of a copy of the statements of account to the Commission,

(b) preparation of an Annual Report and the transmission of a copy of 1t to the
Commuission,

(c) preparation of an Annual Return and 1ts transmission to the Commission

The UK Board must notify the Commussion promptly of any changes to the chanty’s entry on

the Central Register of Charities




