
1  

Company No: 2517018 
 
 
 

THE COMPANIES ACT  2006 
 
 

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL  
 
 

ARTICLES OF ASSOCIATION 
 

of 
 

UNIVERSITIES  UK 
 
 

(Adopted by special resolution on 4 March 2022)  
 
 

 Incorporated the 29th day of June 1990 



i 
 

CONTENTS 
 
1. GENERAL  ................................................................................................................................. 3 

2. OBJECTS .................................................................................................................................. 7 

3. POWERS ................................................................................................................................... 7 

4. LIMITATION ON PRIVATE BENEFIT  ............................................................................... 9 

5. LIABILITY OF MEMBERS  ................................................................................................... 9 

6. INDEMNITY ............................................................................................................................. 9 

7. TRUSTEES’ GENERAL A UTHORITY  ................................................................................ 9 

8. VALIDITY OF UK BOARD AND COMMITTEE ACTIONS  .......................................... 10 

9. UK BOARD COMPOSITION  ............................................................................................... 10 

10. PRESIDENT ............................................................................................................................ 10 

11. VICE -PRESIDENTS .............................................................................................................. 11 

12. TREASURER .......................................................................................................................... 11 

13. POLICY LEADS  ..................................................................................................................... 11 

14. ELECTED UK BOARD MEMBERS  ................................................................................... 12 

15. APPOINTED UK BOARD MEMBERS  ............................................................................... 12 

16. MAXIMUM TERM OF OFFICE FOR ALL UK BOARD MEMBERS  ........................... 13 

17. DISQUALIFICATION AND REMOVAL OF UK BOARD MEMBERS  ......................... 13 

18. UK BOARD MEETINGS  ....................................................................................................... 14 

19. PARTICIPATION IN UK BOARD MEETINGS  ................................................................ 14 

20. DECISIONS OUTSIDE OF UK BOARD MEETINGS  ...................................................... 14 

21. CONFLICTS OF INTEREST ................................................................................................ 15 

22. COMMITTEES  ....................................................................................................................... 16 

23. THE CHIEF EXEC UTIVE  .................................................................................................... 16 

24. MEMBERS’ RESERVE POWER ......................................................................................... 16 

25. MEMBERSHIP  ....................................................................................................................... 16 

26. MEMBERSHIP COMMITTEE  ............................................................................................ 17 

27. SUBSCRIPTIONS .................................................................................................................. 18 

28. ASSOCIATE MEMBERSHIP ............................................................................................... 18 

29. GENERAL MEETINGS  ........................................................................................................ 18 

30. NOTICE OF GENERAL MEETINGS  ................................................................................. 19 

31. POSTPONEMENT ................................................................................................................. 19 

32. ATTENDANCE AND SPEAKING AT GENERAL MEETINGS  ..................................... 19 

33. IRREGULARITIES  ............................................................................................................... 21 

34. QUORUM FOR GENERAL MEETINGS  ........................................................................... 21 

35. CHAIR OF GENERAL MEETINGS  ................................................................................... 22 

36. VOTING AT GENERAL MEETINGS  ................................................................................. 22 

37. PROXIES ................................................................................................................................. 23 

38. WRITTEN RESOLUTIONS  ................................................................................................. 25 



ii  
 

39. NATIONAL BODIES  ............................................................................................................. 25 

40. EFFECT OF ARTICLES  ....................................................................................................... 25 

41. RECORDS AND ACCOUNTS .............................................................................................. 26 

42. AUDIT  ...................................................................................................................................... 26 

43. COMMUNICATIONS ............................................................................................................ 26 

44. DISSOLUTION  ....................................................................................................................... 27 

 



3  

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

OF ASSOCIATION 

of 

UNIVERSITIES UK  

 
 

(Proposed to be adopted by special resolution passed on 4 March 2022) 

 
1. GENERAL  

1.1 The Companies (Model Articles) Regulations 2006 shall not apply to the Company. 

1.2 In these Articles unless the subject or context otherwise requires: 

1.2.1 all words importing the singular number only shall include the plural number and vice versa; 

1.2.2 words importing the masculine gender only shall include the feminine gender and vice versa; and 

1.2.3 words importing persons shall include corporations and unincorporated associations. 

1.2.4 The words set out below shall bear the following meanings, if not inconsistent with the subject or 
context; 

 
WORDS MEANINGS  

"Academic Year"  A year beginning on 1st August and ending on 

the next 31st July; 

“Acting President”  An individual appointed to the role of President in 

accordance with Article 10.6; 

"Acts"  The Companies Act 2006 and every statutory 

modification or re-enactment thereof for the time 

being in force; 

“Address”  Includes a postal or physical address and a number 

or address used for the purposes of sending or 

receiving Documents or information by Electronic 

Means; 

"Annual General Meeting"  The annual general meeting of the Company held 

in accordance with Article 29.1; 
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OBJECTS AND POWERS 

2. OBJECTS 

2.1 The objects for which the Company is established are to promote, encourage and develop the 
university sector of higher education in the United Kingdom and thereby advance education for the public 
benefit. 

3. POWERS 

 In furtherance of the objects, but not otherwise, the Company shall have the following powers: 

3.1 to promote and provide facilities for discussion and consultation between representatives of 
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3.10 to purchase or by any other lawful means acquire any property or assets whatever, for any estate or 
interest, and any rights or privileges of any kind over or in 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 in or turn to 
account all or any of the property or assets of the Company; 

3.11 to invest any money of the Company not immediately required for its purposes in 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; 

3.12 to borrow or raise money on such terms, and with such consents as by law requires, and on such 
security as may be thought fit; 

3.13 to draw, make, accept, endorse, discount, execute and issue promissory notes, bills, cheques and 
other instruments and to operate bank accounts (including the electronic transfer and management of funds 
via online internet banking); 

3.14 to make any donations of assets or establish or support or aid in the establishment or support of or 
constitute or lend money (with or without security) to or for any charitable associations or institutions 
connected with higher education; 

3.15 to undertake and execute charitable trusts; 

3.16 to pay out of the funds of the Company the costs, charges and expenses of and incidental to the 
formation and registration of the 
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LIMITATION ON PRIVATE BENEFIT 

4. LIMITATION ON PRIVATE BENEFIT  

4.1 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 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 in good faith by the Company: 

4.1.1 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 
necessarily incurred in carrying out the duties of any Member, officer or servant of the Company; 

4.1.2 of interest on money lent by a Member of the Company at a reasonable and proper rate per annum; 

4.1.3 to any UK Board Member (director) of the Company for reasonable and proper out-of-pocket 
expenses; or 

4.1.4 of reasonable and proper rent for premises demised or let by any Member of the Company. 
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7.1 Subject to the Articles, the UK Board Members are responsible for the management of the 
Company’s business, for which purpose they may exercise all the powers of the Company.  

8. VALIDITY OF UK BOARD AND COMMITTEE ACTIONS  

8.1 All acts bona fide done by any meeting of the UK Board or of any committee, advisory group or 
working party constituted in accordance with these Articles or by any person acting as a UK Board Member, 
shall, notwithstanding it be afterwards discovered that there was some defect in the appointment or 
continuance in office of any such UK Board Member or person acting as aforesaid, or that they or any of 
them were disqualified, be as valid as if every such person had been duly appointed or had duly continued 
in office and was qualified to be a UK Board Member. 

APPOINTMENT AND RETIREMENT OF UK BOARD MEMBERS 

9. UK BOARD COMPOSITION  

9.1 A Vice-Chancellor or Principal or person nominated as a Member pursuant to Article 25.1 shall, 
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10 to elect a new President and the person elected to fill such a vacancy shall commence his or her term of 
office on such date as is approved by the UK Board;  

10.6 in the event of the President being unable to act or in the event of a vacancy occurring in the office 
of President with six months or less of his or her term of office remaining, within a reasonable time the UK 
Board shall appoint an individual to take up this role (an “Acting President”) , having regard to advice from 
the Governance and Nominations Committee as to who should take up this role. 

11. 
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The UK Board may resolve from time to time to create up to four Policy Lead roles and shall have 
discretion to determine their responsibilities and areas of focus. Upon a relevant resolution by the 
UK Board to create such a role, the Company shall elect each Policy Lead in accordance with the 
following provisions of this Article 13: 

13.1 each Policy Lead  shall be elected by ballot of the Members 
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15.2 if an Appointed UK Board Member ceases to be a UK Board Member his or her place shall be filled 
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17.3 The Company may by ordinary resolution of which special notice has been given in accordance with 
the Acts remove any UK Board Member before the expiration of his or her period of office notwithstanding 
anything in these Articles or in any agreement between the Company and such UK Board Member, provided 
the meeting has invited his or her views and considered the matter in the light of such views. 

PROCEEDINGS AT UK BOARD MEETINGS 

18. UK BOARD MEETINGS  

18.1 The UK Board may meet together for the dispatch of business, adjourn and otherwise regulate its 
meetings as it thinks fit, provided that at least one such meeting shall be held in each of the three academic 
terms in each year. 

18.2 The President or in 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 if at any meeting neither the President nor a Vice-President 
be present within a reasonable period after the time appointed for holding the meeting, the UK Board 
Members present shall choose one of their number to be chair of the meeting. 

18.3 The quorum necessary for the transaction of the business of the UK Board may be fixed by the 
majority vote of all the UK Board Members but this must never be less than eight UK Board Members.  

18.4 A meeting of the UK Board at which a quorum is 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 in 
the UK Board generally. 

19. PARTICIPATION IN UK BOARD MEETINGS  

19.1 Subject to the Articles, UK Board Members participate in a UK Board Members’ meeting, or part 
of a UK Board Members’ meeting, when: 

19.1.1 the meeting has been called and takes place in accordance with the Articles; and 

19.1.2 they can each communicate to the others any information or opinions they have on any particular 
item of the business of the meeting (for example via telephone or video conferencing). 

19.1.3 In determining whether UK Board Members are participating in a UK Board Members’ meeting, it 
is irrelevant where any UK Board Member is or how they communicate with each other. 

19.1.4 If all the UK Board Members participating in a meeting are not in the same place, they may decide 
that the meeting is to be treated as taking place wherever any of them is. 

20. DECISIONS OUTSIDE OF UK BOARD MEETINGS  

20.1 UK Board Members may take decisions without a meeting in accordance with this Article 20.1: 

20.1.1 A decision is taken in accordance with this Article 20.1 when a majority of the UK Board indicate 
to each other by any means (including without limitation by Electronic Means, such as by email or by 
telephone) that they share a common view on a matter. 
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20.1.2 Such a decision may, but need not, take the form of a resolution in Writing, copies of which have 
been signed by each UK Board Member or to which each UK Board Member has otherwise indicated 
agreement in Writing. 

20.1.3 A decision which is made in accordance with this Article 20.1 shall be as valid and effectual as if it 
had been passed at a meeting duly convened and held, provided the following conditions are complied with: 

20.1.4 approval from each UK Board Member must be received by one person being either such person as 
all the UK Board Members have nominated in advance for that purpose or such other person as volunteers 
if necessary (“the Recipient”), which person may, for the avoidance of doubt, be one of the UK Board 
Members; 

20.1.5 following receipt of responses from all of the UK Board Members, the Recipient must communicate 
to all of the UK Board Members (by any means) whether the resolution has been formally approved by the 
UK Board Members in accordance with this Article  20.1.3; 

20.1.6 the date of the decision shall be the date of the communication from the Recipient confirming formal 
approval; and 

20.1.7 the Recipient must prepare a minute of the decision in accordance with Article 41.1 (minutes). 

21. CONFLICTS OF INTEREST 

21.1 A UK Board Member must declare the nature and extent of any interest, direct or indirect, which he 
or she has in a proposed transaction or arrangement with the Company or in 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 discussions of the UK Board in which it is possible that a conflict will arise 
between his or her duty to act solely in the interests of the Company and any personal interest (including but 
not limited to any personal financial interest). 

21.2 If a conflict of interest arises for a UK Board Member because of a duty of loyalty owed to another 
organisation or person and the conflict is not authorised by virtue of any other provision in the Articles, the 
unconflicted UK Board Members may authorise such a conflict of interests where the following conditions 
apply: 

21.2.1 the conflicted UK Board Member is absent from the part of the meeting at which there is discussion 
of any arrangement or transaction affecting that other organisation or person;
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DELEGATION 

22. COMMITTEES  

22.1 The UK Board shall establish a Board Advisory Committee and a Governance and Nominations 
Committee and prescribe terms of reference for these committees. 

22.2
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25.1.1 has been appointed to the position of a Vice-Chancellor or a Principal of an Eligible Institution.  For 
the avoidance of doubt, only one Vice-Chancellor or Principal shall be eligible to be a Member in respect of 
the Eligible Institution to which he or she is appointed
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26.2.3 such person, having been nominated as a MemCom Member for a continuous period of three 
calendar years, has not been formally re-nominated by the UK Board in the three months prior to the end of 
such three year period. 

26.3 One of the MemCom Members shall be nominated by the UK Board as chair of the Membership 
Committee. 

26.4 The UK Board shall nominate from time to time such co-opted Membership Committee members 
and external contacts as it in its absolute discretion determine are necessary to support the Membership 
Committee in the fulfilment of its purpose as set out in Article 26.2. 

27. SUBSCRIPTIONS 

27.1 In each year, the UK Board shall fix the subscription or subscriptions to be paid by each Eligible 
Institution whose Vice-Chancellor or Principal is a Member.  

28. ASSOCIATE MEMBERSHIP  

28.1 The UK Board may establish such classes of associate membership with such description and with 
such rights and obligations (including without limitation the obligation to pay a subscription) as they think 
fit and may admit and remove such associate members 
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30. NOTICE OF GENERAL MEETINGS  

30.1 At least fourteen clear days' notice in W
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32.2 A person is able to exercise the right to vote at a General Meeting when: 

32.2.1 that person is able to vote, during the meeting (or in the case of a poll, within the time period 
specified by the chair of the meeting), on resolutions put to the vote at the meeting; and 

32.2.2 that person’s vote can be taken into account in determining whether or not such resolutions are 
passed at the same time as the votes of all the other persons attending the meeting. 

32.3 The UK Board may, in its discretion, make such arrangements as it considers appropriate to enable 
those attending a General Meeting to exercise their rights to speak or vote at it.  Such arrangements may, 
without limitation, include arrangements involving telephone or video conferencing and/or use of electronic 
facilities and/or electronic platforms.  The UK Board may, in making such arrangements, impose restrictions 
on how those not physically attending the meeting may communicate with the meeting. 

32.4 In determining attendance at a General Meeting, it is immaterial whether any two or more members 
attending it are in the same place as each other. 

32.5 Two or more persons who are not in the same place as each other attend a General Meeting if their 
circumstances are such that if they have (or were to have) rights to speak and vote at that meeting, they are 
(or would be) able to exercise them. 

HYBRID MEETINGS AND REMOTE ATTENDANCE 

32.6 A Hybrid Meeting is a General Meeting 
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36.7 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 is demanded, shall be entitled to a second or 
casting vote. 

36.8 A poll demanded on the election of a chair, or on a question of adjournment, shall be taken 
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37.5.2 appointing that person as a proxy in relation to any adjournment of the General Meeting to which it 
relates as well as the meeting itself. 

37.6 The Proxy Notification Address in relation to any General Meeting is the registered office of the 
Company; or any other Address or Addresses specified by the Company as an Address at which the 
Company or its agents will receive Proxy Notices relating to that meeting, or any adjournment of it, delivered 
in Hard Copy Form or Electronic Form; or any electronic Address falling within the scope of Article 37.7. 

37.7 If the Company gives an electronic Address: 

37.7.1 in a notice calling a meeting; 

37.7.2 in an instrument of proxy sent out by it in relation to the meeting; or 

37.7.3 in an invitation to appoint a proxy issued by it in relation to the meeting; 

it will be deemed to have agreed that any Document or information relating to proxies for that 
meeting may be sent by Electronic Means to that Address (subject to any conditions or limitations 
specified in the notice).  In this Article 37.7, Documents relating to proxies include the 
appointment of a proxy in relation to a meeting, any Document necessary to show the validity of, 
or otherwise relating to, the appointment of a proxy, and notice of the termination of the authority 
of a proxy. 

37.8 A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a General 
Meeting remains so entitled in respect of that meeting or any adjournment of it, even though a valid Proxy 
Notice has been delivered to the Company by or on behalf of that person. If the person casts a vote in such 
circumstances, any vote cast by the proxy appointed under the Proxy Notice is not valid. 

37.9 Subject to Articles 37.10 and 37.11, a Proxy Notice must be received at a Proxy Notification Address 
not less than 48 hours before the General Meeting or adjourned meeting to which it relates. 

37.10 In the case of a poll taken more than 48 hours after it is demanded, the Proxy Notice must be received 
at a Proxy Notification Address not less than 24 hours before the time appointed for the taking of the poll. 

37.11 In the case of a poll not taken during the meeting but taken not more than 48 hours after it was 
demanded, the Proxy Notice must be: 

37.11.1 received in accordance with Article 37.9; or 

37.11.2 given to the chair, Secretary (if any) or any UK Board Member at the meeting at which the poll was 
demanded. 

37.11.3 Saturdays, Sundays, and Public Holidays are not counted when calculating the 48 hour and 24 hour 
periods referred to in this Article 37. 

37.12 An appointment under a Proxy Notice may be revoked by delivering a notice in Writing given by or 
on behalf of the person by whom or on whose behalf the Proxy Notice was given to a Proxy Notification 
Address. A notice revoking the appointment of a proxy only takes effect if it is received before: 

37.12.1 the start of the meeting or adjourned meeting to which it relates; or 
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43.3 Where a Document or information which is required or authorised to be sent or supplied by the 
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4.1  hereof, such institution or institutions to be determined by Members of the Company at or before the 
time of dissolution and insofar as effect cannot be given to such provisions then to some other charitable 
education object. 
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