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and 634). A copy of the court order must he filed "

SR e m;d; or members, or varyj
i a new classes Of 8 arcs . 2 ng the
' gz;nclass: c;?shanxis or members, are required to notify the Regjg,
exis

- lars of the rights created or affected within one month of the date
tion (ss. 636-640).

th the
lights

ar of u:
of Vana.

almﬁon (SS. 633
Registrar within 15

Protection from unfair prejudice

: fiduciary duty under common law and under s, 172(1 .
glcu’::toe?cshtzv;fathe memrlzers as a whole, and can be held lia.ble in the gv;:“th:n
they act for the benefit of a subgroup of members or for their own benefi¢ fathc:
than the members as a whole or even at all.

Any member of a company may apply to the Com:t on the basis that Cither i
company’s affairs are being or have been conducted in a manner that i
prejudicial to the interests of members generally or of some part of j¢s Member, |
lincluding at least themself}, or that an actual or proposed act or Omission of £
company is or would be prejudicial (s. 994).

It is important to note that the claimant must be able to demonstrate that th,
conduct complained of is both unfair and prejudicial to the interest or rights of the
members or some part of the members of the company.

Conduct may be unfair even in circumstances where there has been ng 1, ad
faith or no intention to be unfair or prejudicial. The test is objective and there |
no need to show that anybody acted in bad faith or with the intention of ca

prejudice. The courts will regard the conduct as unfair if a hypothetical
bystander (the so-called man on the Clapham omnibus) would bel;

unfair %‘@lx O

The conduct must be prejudicial to the complainant’s i in thei
capacity as a member of the company. The court does, howc& a bm@ \
air prejudice

of what constitutes members’ rights.
If the court find in favour of a complainant and
occurred, the Act sets out several remedies availa

addition to a general provision to make any order it d
® regulate the conduct of the company’s affairs in the

® require the company to refrain from doing or continuing an act ¢
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ot to authorise civil proceedings subject to terme d
Jrticularly useful remedy for the complainant as
p e pursucd by the company, but also means the

by the company. .
¢ common remedy is to order that the shares held
have been prejudiced be purchased by those who

irected by the court can
it not only enables 1n

costs of O
actiOﬂ to thc action will

be borne
The mos

whose¢ iﬂtefcsts

udice. .
pre ’g rdering that shares of a private company be purchased can cause consider-

ble problems since the shares, not being traded, have no established markes value
a 1 there are many conflicting methods of valuation. Although the court will not
anecessafily stipulate aluation method to be used, they will often oblige the
::aluef +o value the y at the date the prejudice initially took place and on

he basis that % icial conduct had not taken place.

by the members
caused the unfair

tive action claims

ngland, Wales, Northern Ireland and Scotland, the legislation is
.260-264 applicable to proceedings brought in England, Wales or

nl@ and, and ss. 265-269 applicable to proceedings brought in Scotland.
f@gwisions themselves are intended to have the same effect in all territories.

ounds for bringing a derivative action

A derivative action claim may only be brought under the provisions of the
Companies Act or under a court order, and may be brought in respect of an actual
or proposed act or omission involving negligence, default, breach of duty
(including the codified duties described on pages 74-76) or breach of trust. The
claim may be brought by a member whether the cause of action arose before or
after they first became a member (ss. 260 and 265).

Applicat'io'n,f'or_permission to continue derivative claim

A member who has brought proceedings must apply to court for
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The court must dismiss the claim if the evidence filed by ¢}y, o |
disclose a prima facie case for giving permission. In dismissing t dogg -

\ . ac| , .
may make any consequential order it considers appropriate, i“(:lauj(lini' theo% if the evidence dqcs disclose 2 prfma facie case, thes the cours
order. . . g a oy, directions as to the evidence to be provided by he company and mey ey 6-»-
If the evidence does disclose a prima facie case, then ¢ proceedings to allow that evidence to be obtained (¢ 744 and 1690 adiourm the

. ¢

directions as to the evidence to be provided by the company ang nc‘.;u“ may B

proceedings to allow that evidence to be obtained (ss. 261, 262 5 66 :n:ldiomn \
67,

Grounds for permission to continue

On hearing the permission application, the court must refuse Dot
continue the claim if a person seeking to promote the SUCCess of the “mssion "
the benefit of its members would not continue the claim o i COmDanyh

complained of has been authorised or ratified by the company (i e. thzhl: Condye,

On any resolution to ratify a director’s negligence, defaul, breach Ofe:‘b"!l.
uty

breach of trust, the votes of those members personally interested in the ragig: * %
must be disregarded. Wiicatiy
In exercising its discretion to allow an action to be contin

ued,
consider: the coury Mg

® whether the member is acting in good faith,
m the importance a director promoting the success of the co

mpan
to continuing the claim; R T
® whether the conduct would be likely to be authorised or ratified
company;

® whether the company has decided not to pursue the claim; and
® whether the applicant should pursue a remedy in their own rig%\g

the company’s behalf.
Application to continue action brought bg&g mem * ! |

Where a member has commenced a derivative fetifn against the'director’s claim,

another member may apply to the court to contihue the elaiit on the grounds
that: ;o vmed oA, 10 v
BN |
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6 — Directors

 Introduction

illustrated in companies where the senior executive disectos
will of ¢ job title Chief Executive Officer (CEO) whereas 2 ‘cliens

service r' in instances will not be a board director at all.
w dire a person who is effectively directing the affairs of the
but wh ‘director’ (s. 251).

’efcrstoanypcrsonmthcnhananymdxvidualmdthmmn
cudc g bodies having a legal persona. In this way, it is possible for one
oomp appointed a director of another company. SBEE2015 was intended
m gcncral prohibition on the appointment of corporate directors
atthcnmcofwnnngthoseprovmonshadnotbecnbtm@tme&a

chapter looks in detail at types of directors, how they are appointed,

1gnoraxcremoved and at their powers, duties, liabilities and disclosuse
reqmrcmcnts

he defini

- Appointment

Eligibility

There are only two eligibility criteria in the Companies Act o sausty when
appointing directors:

1 Thexe mustbe at least one mmnlmmaam at all umes
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ts' management company to be requireq to be |

the directors of a residen

articular development. Dt()pq1
tenants of the P - TR Yo
OWNECTS (‘)crled the two Companies Act cligibility criteria, together with
Prowvi be : any
are met, anyonc may be appointed

: Clitey
director, provided they are not specifically prohibited. These Drohip; 0 N

are as follows:
A bankrupt person may not be appointed. as a director, If 5 directoy
bankrupt after appointment, they must immediately ICSIgN, upeg bemm“
continue is given by the courts (CDDA1986, s. 11). S leaye

A person who has had a disqualification order made agains¢ them May

as a company director, unless leave has been given by the coyrgs CDD 00t 4

ss. 2 and 5). | Alogg
The auditor of a company cannot also be a director or Company sec, ety
of

that company (s. 1214).
The director of an insolvent company cannot, without the Jeaye of the cou
flame ‘1A1936'

be appointed as a director of a company with a ‘prohibited’
s. 216).

In addition, the Act and articles of association may provide furthe
where appointment may not be made or may cease - for example:

1 If the person is suffering from a mental disorder and is admitted to hogp @
£r0

under the Mental Health Act 1983, a court order is made on the
mental disorder or a register medical practitioner gives a written Opi %
d)fe]

the person has become physically or mentally incapable of acting a

for a period of at least three months (Private Model Articles r

From 28 April 2013, a change to the model articles has been prowsht aboutby
provisions in the Mental Health (Discrimination) Act 203 nsofar o

» q'
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removes model article 18(e) from the model articles. fc
tackle discrimination in this area of law. Additionall
companies have also been amended to remove
22(e) of the model articles). .
If a receiving order has been made against the’ lirector
ilfst{hﬁy compound with their creditors generally (Private:
108|Cl). 1w Y15 A

‘‘‘‘‘‘‘‘

> ‘ : 052 S -'.._ .;’_.“- '::.:~.:. X A aomie s .
) 0I5 10 retire annually upon reaching the age
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@mm by the board and deals with the following:
®

YRECTORS

procedure for appointment
The first directors of a company are those whoee

permitted by the articles.

For public companies and any private com
general meetings, elections or re-elections of
rotation must be approved in general meetin
reg. 21). Also, at
retire from office

articles of a

directors following reti

rement
. g (Public Company Model Amd:
pany’s first annual general meeting, all the directors
¢ to be re-elected by the members at the meeting |model

required by signature of the consent-to-act section
|, the procedure for appointing a director to fill 2 casual

any secretary confirms to the newly appointed duu:tor their

equesting personal particulars, including date of birth, which are required
to complete Form APO1 or APO?2 (there are different forms to be completed
by natural persons and corporate entities) and to make the necessary entry
in the register of directors (s. 162). The date of birth is required for all direc-
tors (s. 163(f)). Although the full date of birth must be provided w
Companies House, only the month and year of birth are placed on the

»

public record;
s S R P o o A,

-----

; e ;
(b)'FOIm<¢ APO1 or APO2 is no longe
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S _4'3__51;1:31*; their consent to
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| ualifi
ny share or other qualificatione thag

d the time allowed in which tg g, thj:n"st b
)

director to give d general Of specific notice of thej, i"term
i "

185);
y (ss. 182 and .
B . board meetings;

wishes their remuneration to he paid
id direct into their bank account
coding and National Insura'

the director of &

informing der the articles an

‘C) acquircd un
(f) inviting the

1 g,
inch,s?“‘

Nce

already involved in the compan;,)agz plnf the
- Copieg

irculars should be made available, if require], oy

ST d NEX companies only) providing a copy of the oo
() (Listed, AIM an if any, and asking the director ¢, aclg‘:w?ls

rules for securities transactions,
( w;ige mp;‘nd NEX companies only) A regulatory information il
<hould be notified of the appointment by the end of the business day folly:
the decision to appoint the director (LR 96 1 1, AIM Rule. 17, NEX Rul, 0 \
Details of the director’s other business activitics must be disclosed to 2 feguls @»
tory information service within 14 days. Pct.mls of any interests in shay

the company must also be disclosed within five days of their appoi’nq@
NEX company should announce this information as soon as p()ssible\

If appropriate, a press announcement should be sent to newspape

the company’s press agents. %
On receipt of the relevant information from the director

in the register of directors and the register of directors
The completed Form APO1 or AP02, whether on Q@
e
Q

sent to the Registrar of Companies within 14 date o
There may also be other matters to attend to, depénding on
Where a director is not required to have a share qualificati

articles to provide that the director may receive notice 1d attend and spe
at, general meetings of the company. As a non-shareholder, they would not
otherwise have such power except if acting as chairman of the meeting

If the company has an insurance policy covering directors and officers 0
company against liabilities incurred in carrying
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pirectors’ addresses

rectors are required to give details of 2 service address for the receipt of offic:
qotices. The service address can be their usual residentiaf sdd e “;V)t 4 nr)&m." : ::l

Jetails of their usual residential address must be provided on Pors ADO1
, On

{ement, 1 address on F

g{p‘é {  Companies House vcr?flcs the address details supplied againse ’;‘cf‘;::
Office database and will reject any that appear o be 4n office address
Accommodation addresses and PO Box numbers cannot be yeed .

¢ residential addresses. Companies House does not Pl-‘l‘z?hc clczﬂy.hac

address information o'@ public file unless it has reason believe that mail
r -

Di

forwarded to th al concerned.
Although idential address is not placed on the public file 1¢ Ce .
House, if

Wany takes advantage of the option to use the central ST 3
their s ks hapter 7), this will result in the residential address
iw and %; of birth information being available to anyone who
q the publi rds.

| Nte‘directors

T ‘ provision in the Act authorising a director to appoint an alternate
%eir behalf in their absence, so alternates may be appointed only if the arti-
%peciﬁcally provide for this.

Article 25 of the model articles for a public company make provision for 2
director to appoint another director to be their alternate, or they may appoint any
other person as their alternate subject to that person being approved by the board
of directors (see precedent 16). The model articles for private companies and
companies limited by guarantee do not provide for the appointment of alternace
directors.

Alternate directors are included in the definition of ‘director’ in s. 250 and
their particulars should be entered in the register of directors and secretanes, and
filed with the Registrar of Companies on Form APO1. This form does not differen-

- . e - . ' 1L e . L S
tiate between the appointment of a person as a director or as an alternate director:
ey 0 | . RS v ey Y ;. "',-.--- . ...-‘-.'- e - : ’ . - w i
Bt '- is possible to enter ‘alternate director’ in the occupation
~ preierred. : ,
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Disputed appointments

SBEE2015 introduced a new process which came into force in April 2016 urdes
which a director can dispute their appointment or amend details filed in respect of

their appointmen® and make application to Companies House for the Jppoint-
ment to be struck out (s. 1095(4A)).

Application 18 made using Form RP06. The Registrar will enquire of the
company to ascertain whether consent was given or not; where consent cannot be
proved, the appointee’s details will be removed from the record. The process can

only be used in respect of appointment from Form APO1 or APO2 received by
Companies House on ter 6 April 2016.

,, Managn&dcrs and other executive directors

The appoi t of directors as managing or executive directors is governed by
5 ~ ed@thc company’s articles, giving the directors power w

sho determine the terms of their appointment and remu-
te to them such powers of the board as may be desired
cles reg. 19, Public Model Articles reg. 23). Since the office of
managingdirector is normally a full-time executive appointment, it is good prac-
tice f Eé appointment to be governed by a formal service agreement, rather
th @ aote of the principal terms, so that the remuneration and other bene-
ociated with the appointment may be made clear. The agreement should
contain any provisions relating to confidentiality and some control over the
irector’s activity, in the event of their leaving the service of the company. The
contracts of directors who also hold salaried executive positions with the company
should specify whether the remuneration stated in the contract is exclusive or
inclusive of directors’ fees. For a smaller company, the terms of appointment
could be set out in the minutes of the board appointing the director and a letter
sent to the director containing a copy of the minutes and asking them to confirm
acceptance of the proposed appointment in writing.

The articles normally give the board of directors power to revoke any appoint-
ment of 2 managing director, subject to the terms of any service agreement with
the company. The appointment would also cease if the director ceased to be an
employee of the company for any reason. |
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e TORS
aveand non-cxcc.utivc directors on boards has
d\cbalan“b"“mnﬁgo vernance practice (see Chaptc.r 17). Where a;:?“‘ blic Model Articles article 3). This seemingly unlimited authority is !
key tenet of good 0 ¢ powers, dutics and liabilities as executive directorg - ieg Plll anced by the fact that this authority is subject 1 the provisions D;Jijz
NEDs have thesam 'é‘:) mpanies Acts, the company’s articles of association, by remhmnn of the
¢ director members, internal policies and 'chc. directors’ service contracts.
SpeCi al types o | The power of the directors Is given to the board collectively and ot mdvidi-
..’ articles provide for the boafd. t0 appoint persons to Officeg . ally. Directors are usually also given power to delegate any or all of their power to

Some oomp.amcs{ as part of their title, e.g. divisional director, associate With onie OF MOTE PErsons or One Or More committees consisting of one or more direc-
the word ‘directo ¢ a director within the meaning of s. 250 and s notdi%. «ors (Private and Public Model Articles, regulation 5, see precedent 241
Such a Pmm;:l;ﬁngs, Such a person is not subject to the Statutory rent“hd
2 ?@d lc;oliabiliti&s of a director, provided .that the?' do not represent theum - Matters reserved.for the board
bilities and ! . terms of the Companies Act, in dealings with thig

point officials with the word ‘director’ in their ey For many compani 1s no practical difference between the composition of

: Ing to a job _
It can be rnlsleagtl:f1 bieclt)to the legal duties of a director. However, the D:iﬁ:,ﬂ? the senior . gc.mcnt .tcam and the. board of directors. However in
v ?hcy afx:nnowcd in order to give an added measure of status to senjoy > larger compar% especially listed companies executive .dm will very
s.ometmwsdli T their dealings with customers and suppliers, especi ally?(m much be ty on the board of directors and there will be an executive
tives to f?ms taubstantial calud eahlgngs e oeas territories. the commit oW the . f directors v.vhxc.h undertakes the day-to-day manaz-
oompanl ocayl boaids arc also sometimes formed by companies under proyig, men busm‘é implementation of the strategy agreed by the board of
e IO t full directo di -

contained in their articles. These persons arc 1io 1rectors for the purpogeg exactly tle spme way that delegation of board authority to its commitsees
the Companies Act 2000. t be fullmdogumented the same is true of separation of the roles and respons:-
\ ilities ard and executive management. With this division of responsibili-
~ Contracts of employment sséntial that there is a clear demarcation of matters that are the

A director’s employment contract (often referred to as a service contr

@ S
@bihw of the board and those matters delegated to the executive manage
a
t
cannot be terminated other than for breach of contract within a peti &

eam.

: , $ The directors should identify categories of matters as well as specific items
years must be approved by the shareholders in general meeting (s. 1 prece- O which require the prior approval of the board of directors. The schedule is most
dent 17).

, often referred to as the ‘matters reserved for the board’. The directors should also
Shareholders’ approval may be given by an ordinary

lay down procedures to be followed in the
general meeting, provided that a written memorandum s¢ required before the next directors’ m
the proposed agreement or a copy of the service contractis avail: As a basic principle, all material
by members of the company at the registered officgfopa‘period of ry co siness, should be refe
" ' rionto e commitment of the comp

rare circumstances where a decision s
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board) and/or other senior officers in the COMpany
’

. .CS-
cannot delegate their duti ct is clear that directors’ prime g

b‘lt » 2
i they pot example, a finance ditector would be expected o have 2 greater knowledge
Although the Compani

uty ig of finance 18SUES than, say, the HR director (the obiective test); but if the MR

members the ACt nOTES that they must a!so have regard to )y, inter:: the director is also a qualified accountant, then they would be expected hove 2
N ~ustomers, suppliers, the community fdlithe CNVItonmey, N, eater knowledge than would normally be expected of 2 HR director although
mplo?w'foo;porate governance places greater .cmphams on the interegy, of The g‘ot necessarily the same knowledge as the finance director (the subiecsive test!
i gc, stakeholders and while not overruling the Companies Act py .‘1.1% - b o
pon-mem obligations on directors of larger companies to explain hgv“mﬂs 5. To avoid conflicts of interest (s. 175)
places 9‘33:‘; their powers and fulfilled their duties. Introduced for financ: W they D.ircCtOIS must avoid situations in which they have or might have 2 direcs or indi.
havF: Won or after 1 January 2019, s. 414(CZA) requires directorg ofm rect interest that conflicts or might conflict with the interests of the company, Of
m to describe how they have exercised their (.luty unders, 179, arg particular importance are conflicts relating to property, information or opporm.
The Companies Act 2006 introduced seven duties of directors. These gy nity, regardless of wthhc company could take advantage of such opportuni.
codified, with some amendments, existing case law. i ties (s. 175(2)): Q : ot
, The duty d ply to conflicts arising out of transactions or arrangement
1. To act within their powers (s. 171) between the c@ and the director. o .
Directors must act in accordance with the company’s constitution anq only exey Whex%. Rt g rav:;e company, authorisation may be given by reso-
cise powers for the purposes for which they are conferred. The company’s aftlclq lution irectors, QI eth ere is nothing in the company’s articles of asso-
of association should be consulted to ascertain the extent of a director's pyye cia invalidagSq the authorisation (see precedent 18). |
L e e y is a‘publxc company, .a}nhorxsat.xon.may be given by reso-
and any limitations p of the ditectors, provided there is specific authority in the company’s arti-
2. To promote the success of the company (s. 172) @c;:if asgociagion that permits directors to authorise such transactions (see
A director must act in the way they consider, in good faith, would be most likely tg @\ b orisation, whether for a private or public company, is only valid if

sary quorum for a meeting of the directors is present excluding the
with the conflict of interest and without that director voting [s. 175(6).

L
O 6. Not to accept benefits from third parties (s. 176)

promote the success of the company for the benefit of its members as a whole,
in doing so have regard (among other matters) to: b

s the likely consequences of any decision in the long term; ’\

s the interests of the company’s employees; 6

s the need to foster the company’s business relationships % suppli Directors mus} not accept a benefit from a third party being given by virtue of
customers and others; their being a director or due to any action or inaction by the director.

m the impact of the company’s operations on the B.eneﬁts received by a director from a person by whom their services are
L provided are not to be regarded as paid by a third party.

m the desirability of the company maintaining a The duty is not infringed if the acceptance of the benefit cannot reasonably be
[ A - -t regarded as likely to give rise to a conflict of interest.

® the need to act fairly as between members of the compan : 7. To declare interests in any Bropa
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Notification is 1Ot mrd od as likely to give rise to a conflict of Such %h
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already aware of the interest nt“%t, g,
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extent that the Ot.ha or where the transaction relates to the dile:;;m
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non-COmpanies
Chapter 16.

exercising the powers of the company and ac ting'gs

. . Bl R e tobat s,
will not incur personal habmt?r in the. a breathy
tl-lllce)\::\;‘;rpmdicctors may incur pCISOIlal liability if thCy have K mn%

guarantees Of if they have not made it clear that they are acting as

company and notina personal capacity.

There are also a number of circumstances under which a directo, may b

agent of the

personally liable to the company or third parties from a breach of duty or Statuy

offence, including:

s acting as a director while disqualified (CDI?A1986 s. 15);
s a director of an insolvent company carrying on a business with a co
with a prohibited name (IA1986 ss. 216, 217);

employing illegal immigrants (AIA1996 s. 8);

evasion of VAT (FA1986 ss. 13 and 14); y
failure to show company name on correspondence, cheques, etc. (s
fraudulent preference (IA1986 ss. 238-240);

fraudulent trading (s. 993);
irregular share allotment (ss. 563 and 579);

making false statement in a prospectus (FSMA2000 s ;
non-observance of pre-emption rights on allotm S.
public company trading prior to issue of tradi '
trading with intent to defraud (IA1986 s. 213);

wrongful trading (IA1986 s. 214); and |
health and safety offences (HSWA1974 s. 37). N
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Unfair prejudice

ember of a company may apply to the court on the basis that «

: at cither the
company’s affairs .are being or have been conducted in 4 manner that is unfairly
prciudidal to the interests of members generally or of some part of i

including at least themself), or that an actual or proposed sct or omission of the

company is or would be prejudicial (s. 994),

[t is important to note that the claimant must be able to demonstrate thae the

conduct complained of is both unfair and prejudicial to the interest or righes of the
members or some part of the members of the company.

. Derivative OCQQ‘“““

introduce a derivative action procedure, making it easier
directors or others for a broader range of acts or omissions

A derive
X ..;. Act or under a court order, and may be brought in respect of an actual
aroposed act or omission involving negligence, default, breach of duty

a a member whether the cause of action arose before or after they first became a
member (ss. 260 and 265).

~ VYacation of office

The office of director is vacated on the death of the office holder or under a prow:-
sion in the articles of association of the company. Such a provision might be that
the directors are appointed for a fixed term and, on expiry of that term, their
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b’ln\g pCﬂOd 33 company where the director reaches the rele\,an ¢

a In the casc O

«in its articles, the office of director would be vacated at
out i

- general meeting,
following annual gener
g‘; g::tﬁon. This will usually take effect from the date on Whic

esignation is received by the company, unless this states g

date on which

lettey

v fen six months) without leave of absence. In order

period (0 . g
operation of any such article, therefo're,. the secretary should apy m;or th
hoard to grant leave of absence where it is known that a director i likege | ;:o tll::

ahsent for a period exceeding six montl?s, e.g. because of overseas travel o
company’s business or because of long illness. the

If a receiving order is made against a director or the director COmpouns

their creditors generally.
If an order is made by the court on grounds of mental disorder.

With

s If the director is removed from office, €.g. by a notice signed by ] co-directy 2

o
é\O

or by any holding company.

Retirement by rotation (public companies only)

The model articles for public companies provide for the retirem

the total number of directors by rotation every year (Pub

21). There is no general requirement in the Act for direc &
annual general meetings. It is usual for the articl

appointed as a director by the board to fill a cas ;
director, must be re-elected at the next following ual geners
company. Such retirements and elections are not taken into
mining the directors who are to mbymtatmnm 3 hatsmeeting (Publi
Articles, reg. 21(b)). gl

For a Listed company, the UK Corporate Governance Code reco
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72 At subsequent annual general meetings, one. third of the directors or wh
the numbet is not an exact multiple of three, the number nesrmar % on rmﬂe
retire from office. Directors who are retiring because they have been + e-t :;
since the last annual general meeting and directors who are ezch;k d?:;’
retirement by rotation provision |e.g. managing directors| are not taken ;ﬁt '
account for this purpose. Some companies’ articles provide that e tu h;r :;
directors to retire by rotation shall be one-third of the directors or i hets
number is not three or a multiple of three, then the number m S
exceeding one-third shall retire. For example, in the case of 4 brmmcd“of ot
consisting of eight directors, under such provisions, three directors mld
retire; under thes tive articles, only two directors would retire

3 The directors

i office | ce their last election. If two or more persons becare direc.
¢ day, those to retire (unless they otherwise agree among them-
selv determined by lot.
4 Di ptation are eligible for re-election, but the company in

apelect some other person to take that director's place.

, the resolutions at a general meeting for the appointment
nt of directors must be voted on individually unless those ¢

b)r reappoi@e
@ the ’ st agree unanimously that the appointments or reappointments
\ m a

de by a single resolution (s. 160).

.Qmoval of directors

e members may remove a director at any time by ordinary resolution |see prec-
edent 20), regardless of anything to the contrary in the articles or any agreement
with the director (s. 168). Removal, however, does not deprive the director of any

rights they may have to compensation or damages payable in respect of the termi-

nation of their appointment as a director.
Special notice must be given to the company of the intention to propose such 2
resolution (see precedent 21). A copy of the notice must b - sent to the director
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concerned, to give them the opportunity to make representations in writis
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