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1. Definitions

a. Terms used in these terms of reference are defined in the separate document, Definitions for Terms of Reference.

2.  	Precedence

a. Where there is a contradiction between these terms of reference and any other relevant document, the more senior of these shall take precedence.  The order of precedence shall be legislation, the Articles of Association, (6 February 1986), a decision of the Board of Trustees, Matters Reserved for the Boards and then the charity’s Standing Orders.   

3. Standing Orders

a. There are no standing orders.

4. Amendments to terms of reference

a. These terms of reference may be amended only by the Board of Trustees. 

5. Directors

Appointment

a. Directors may be appointed by the company’s members via Ordinary Resolution during a General Meeting where either

1) a proposal to make the appointment is made, and accepted, during such a meeting, or

2) a proposal is made, and accepted by the prospective director, in advance of a General Meeting, in accordance with the arrangements set out in Article 7(d)(ii). 

Number

b. The minimum number of directors shall be five although.

c. There shall be no maximum number of directors.

Co-optees

d. The Articles of Association do not empower directors to co-opt directors.

Exclusion and limitation on directorship

e. There shall be no exclusions or limitations on directorship, except as set out in the Companies Act.

6.  	Quoracy

a. The quorum for a meeting of the Board of Directors shall be three, provided that at least two of those present are non-executive directors.  

b. In accordance with Article 12(a), where a director has an interest in any matter on which voting takes places they shall, nevertheless, count towards the quorum.

c. If a meeting is not quorate within 15 minutes of the planned start time, the Chair of the meeting may decide to proceed with the agenda’s business, but no decisions may be made.  Instead, the meeting may defer decision-making to next meeting of the Board of Directors.

7.  	Voting

a. In accordance with Article 12(a), a director may not cast a vote on any item in which they have an ‘interest of any kind’ but, where they do so, their vote shall, nevertheless, count.

8.  	Attendance

a. If they are not directors, the charity’s Chief Finance and Operations Officer and the company’s Managing Director shall attend each meeting of the Board of Directors.

b. The Board of Directors may invite any person to any of, or to any part of any, of its meetings.

c. The chair of any committee or sub-committeer may require, or invite, any officer of the company to attend any, or any part, of any of its meetings, whether on a continuing or a one-off basis.  

d. The charity’s Director of Governance and Company Secretary shall have a right to be notified of, to attend and to receive the papers for, any meeting of the Board of Directors, of its committees and of its sub-committees.

9. Board of Directors and committee leadership and support

Chair and Vice-Chair of the Board of Directors

a. The Board of Directors shall elect a chair and a vice-chair from among the directors annually.


b. A chair and a vice-chair may resign at any time.

c. Both the Board of Directors and the Board of Trustees may dismiss a chair and/or a vice-chair via an ordinary resolution.

d. Resigning, or being dismissed, from the office of chair or vice-chair shall not, of itself, have any impact on a person’s freedom to serve any remaining part of their term of office as a director.   

Clerking

e. The Board of Directors, its committees and its sub-committees shall be clerked by either the charity’s Director of Governance and Company Secretary or, in their absence, by a nominated representative.

Advice

f. The charity’s Director of Governance and Company Secretary or, in their absence, a nominated representative, shall have the right to provide such advice as they see fit to meetings and to directors outside meetings, and those meetings and those directors shall give due regard to that advice.  

10. Delegation

a. The Board of Directors shall have the power to delegate matters to a committee or to a sub-committee, provided that no committee or sub-committee comprises fewer than two directors (of whom at least one must not be employed by either the charity or the company).

b. Any such committee or sub-committee shall report its activity to the Board of Directors at its next meeting.

11. Objectives of the Board of Directors

a. The Board of Directors shall govern QACE Enterprises Limited, overseeing its strategy and business.

12. Functions of the Board of Directors

Strategy and Structure

a. The Board of Trustees shall consider and, where appropriate, approve

1) the long-term objectives and commercial strategy (three to five-year year plan)

2) the cessation of any material part of the organisation’s business

3) new business activities and expansion into new geographic areas for the subsidiary as a whole and where these are new activities are not included in the long-term plan

4) proposed major capital projects and to monitor their implementation

5) contracts that are materially, strategically or, by reason of size, entered into by the company in the ordinary course of business and are above the level set out in the Financial Regulations

6) contracts that are being agreed outside the ordinary course of business, for example, loans, foreign currency transactions and contracts to be signed as deeds

7) changes to the structure, size and composition of the Board of Directors

8) recommendations to a General Meeting of members whether to appoint, to re-appoint or to remove the external auditor

9) resolutions and corresponding documents for submission to members for approval, and the Board of Trustees shall consider and, where appropriate, approve

10) the establishment of committees or other groups and, for each of these, to determine all matters relating to their business, such as membership, quorum and voting rights and, in the case of any committee to fulfil the requirement given force here to appoint both a chair and a vice-chair.

b. The Board of Directors shall consider and, where appropriate, approve

1) recommend the long-term objectives and commercial strategy (three to five-year year plan) to the Board of Trustees

2) an annual plan of the company’s business

3) start new business activities or expand into new geographic areas where these are within the long-term plan

4) contracts that are materially, strategically or, by reason of size, entered into by the company in the ordinary course of business and are below the level set out in the Financial Regulations

5) resolutions and corresponding documentation to be put forward to members

6) appointments and removals to, and from, the Board of Directors, and the Board of Directors shall consider and, where appropriate, approve

7) the appointment of the chair and vice-chair of the Board of Directors.

Finance and Capital

a. The Board of Trustees shall consider and, where appropriate, approve

1) the opening and the closing of any bank or other account in which the company’s cash is held

2) the company’s draft budget, forecasts and revised forecasts, including the capital budget, annually and any in-year changes

3) changes to the company’s capital structure, including reductions in capital, share issues, share buy-backs, mergers and the creation of subsidiaries

4) proposed changes to the Articles of Association and Memorandum, and the Board of Trustees shall consider and, where appropriate, approve

5) any dividend policy and any changes to accounting policies and practices including the treasury policy and debt policies all of which will be included in the group’s financial regulations.

b. The Board of Directors shall consider and, where appropriate, approve

1) expenditure within the annual budget, including movement between budget areas, except that it may not move funds between capital and revenue budgets

2) the annual report and financial statements, including the corporate governance statement, and the Board of Directors shall consider and, where appropriate, approve

3) the announcement of financial results.

Property

c. The Board of Trustees shall consider and, where appropriate, approve

1) the disposal of assets above the value set out in the Financial Regulations

2) any contracts relating to land, and the Board of Trustees shall consider and, where appropriate, approve 

3) any alterations to property owned or leased by the charity.

d. The Board of Directors shall consider and, where appropriate, approve 

1) the disposal of assets below the value set out in the Financial Regulations.


Staffing

e. The Board of Trustees shall consider and, where appropriate, approve 

1) the company’s staffing structure and the deletion of posts where deletion would involve redundancy, 
2) the creation of posts where costs cannot be absorbed within the approved budget, and the Board of Trustees shall consider and, where appropriate, approve

3) any Remuneration Policy for executive and non-executive directors, including changes to policy and plans, including share plans.

f. The Board of Directors shall consider and, where appropriate, approve

1) determining, reviewing and changing the remuneration of, and any bonuses for, staff within the agreed budget, having regard to any relevant salaries and pay scales elsewhere within the charity

2) determining, reviewing and changing job roles, job grades and the staffing and structure, and the Board of Directors shall consider and, where appropriate, approve

3) the deletion of posts where deletion would not involve redundancy.

Operations

a. The Board of Trustees will have no decision-making for the day-to-day operation of the company.

b. The Board of Directors will consider and, if appropriate, will approve

1) the organisation’s operations, ensuring competent and prudent management, sound planning, an adequate system of internal control, adequate accounting and other records and compliance with legislation, and the Board of Directors shall consider and, where appropriate, approve

2) performance in the light of the company’s strategy, objectives, business plans and budgets, ensuring that any necessary corrective action is taken in a timely fashion and reporting such action to the Board of Trustees.

Governance

a. The Board of Trustees shall consider and, where appropriate, approve

1) corporate governance arrangements

2) any group policies and codes of conduct that will, by definition, apply to the company as a member of that group 

3) prosecuting, defending or settling litigation of a nature or size material to the interests of the group as laid out in the Financial Regulations, or where the nature of the litigation may affect the reputation of the group, and the Board of Trustees will consider and, where appropriate, approve

4) the level of insurance to be in place for the company, including director and officer liability insurance.

b. The Board of Directors shall consider and, where appropriate, approve

1) its own performance, and that of its committees, every three years

2) the performance of directors at least annually

3) the independence of directors for any particular agenda item, and the Board of Directors shall consider and, where appropriate, approve

4) prosecuting, defending or settling litigation of a nature or size that is not material to the interests of the group as a whole and which is unlikely to affect the reputation of the group.

13. Reporting

a. The Board of Directors shall make such reports to the Board of Trustees as either the Board of Trustees requires or the Board of Directors sees fit.
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