
 
 
 

 

 

 

Terms of Reference for Directors of the  
Passivhaus Trust 
Company No.7055083 
 

Passivhaus Trust Board 

 

Directors have control of the Trust and its assets. 

 

The number of Directors shall be at least four but shall not exceed twelve, including not less 
than two AECB Directors. 

 

The first Directors shall be those persons notified to Companies House on incorporation as the 
first directors of the Trust.   

 

Subsequent Directors shall  be elected by the Directors. 

 

The term of office for Directors is three years.   

 

All Directors must retire at the end of their term of office but may offer themselves for re-
election.  There is no limit to the number of terms of office a Director may serve.  

 

A Director may not appoint an alternate director or anyone to act on his or her behalf at 
meetings of the Directors. 

 

AECB may appoint or remove all or any of the Directors at any time subject to the terms of the 
Collaboration Agreement.  

 

The Directors shall at all times seek to maintain an appropriate balance between 
representation from: 

 the Informal Members; 
 AECB; 
 the Partners; 
 the UK Certifiers; and 



 

 persons with such specific skills as the Directors may determine to be required from 
time to time (including without limitation financial and technical directors). 

 

Every Director after appointment or reappointment must sign a declaration of willingness to 
act as a director of the Trust before he or she may vote at any meeting of the Directors. 

 
A Director shall cease to hold office if he or she reaches the end of his/her term of office; is 
removed by AECB; ceases to be a Director by virtue of any provision in the Companies Acts or is 
prohibited by law from being a director; is disqualified from acting as a director; becomes 
incapable by reason of mental disorder, illness or injury of managing and administering his or 
her own affairs; resigns as a Director by notice to the Trust (but only if at least three Directors 
will remain in office when the notice of resignation is to take effect); or is absent without the 
permission of the Directors from three consecutive meetings held within a period of twelve 
months and the Directors resolve that his or her office be vacated. 

 

Proceedings of Directors 

 

The Directors may regulate their proceedings as they think fit, subject to the provisions of the 
articles.  

 

Any Director may call a meeting of the Directors.  

 

The Secretary must call a meeting of the Directors if requested to do so by a Director.  

 

Questions arising at a meeting shall be decided by a majority of votes. 

 

At least 90% of the Directors must annually meet to review the performance and running of 
the Trust.  

 

A meeting of the Directors may be held either in person or by suitable electronic means, 
including video and telephone conferencing, agreed by the Directors in which all participants 
may communicate with all the other participants. 

 



 

No decision may be made by a meeting of the Directors unless a quorum is present at the time 
the decision is purported to be made. The quorum shall be four or such larger number as may 
be decided from time to time by the Directors. 

 

A Director shall not be counted in the quorum present when any decision is made about a 
matter upon which that Director is not entitled to vote. 

 

If the number of Directors is less than the number fixed as the quorum, the continuing 
Directors or Director may act only for the purpose of filling vacancies or of calling a General 
Meeting. 

 

The Directors shall appoint a Director to chair their meetings and may at any time revoke such 
appointment.  

 

Except for the Chairman of the meeting, who has a casting vote, every Director has one vote on 
each issue.  

 

If no-one has been appointed to chair meetings of the Directors or if the person appointed is 
unwilling to preside or is not present within ten minutes after the time appointed for the 
meeting, the Directors present may appoint one of their number to chair that meeting. 

 

The person appointed to chair meetings of the Directors shall have no functions or powers 
except those conferred by these articles or delegated to him or her by the Directors.  

 

The person appointed to chair meetings of the Directors may do so for a period of up to five 
years, unless by majority vote the Directors remove the chair.  After five years chairing 
meetings of the Directors, the chair may be reappointed on a year by year basis. 

 

A resolution in writing agreed by a simple majority of all the Directors entitled to receive notice 
of a meeting of Directors or of a committee of Directors and to vote upon the resolution shall 
be as valid as if it had been passed at a meeting of the Directors or (as the case may be) a 
committee of Directors duly convened and held provided that: 

 a copy of the resolution is sent or submitted to all the Directors eligible to vote; and 



 

 a simple majority of Directors has signified its agreement to the resolution in an 
authenticated document or documents which are received at the registered office within 
the period of 28 days beginning with the circulation date. 

 

The resolution in writing may comprise several documents containing the text of the resolution 
in like form to each of which one or more Directors has signified their agreement. 

 

Directors’ Interests 

 

A Director who has an Interest in any matter to be discussed at a meeting of the Directors 
must declare this Interest before the matter is discussed by the Directors. 

 

A decision of the Directors will not be invalid because of the subsequent discovery of an 
Interest which should have been declared. 

 

A Director who has an Interest must in relation to that matter: 

 withdraw from the meeting for that item unless expressly invited by the other Directors 
to remain in order to provide information; 

 not count towards the quorum for that part of the meeting; 
 not vote on the item in which he has an Interest. 

 

Whenever a Director declares an Interest, the other Directors may authorise the Director to 
have that Interest, provided that the Director who has declared the Interest: 

withdraws from the meeting during the discussions on authorisation; and 

is not counted in the quorum during those discussions on authorisation and does not vote on 
the question as to whether authorisation will be granted 

 

.If authorisation is granted by the other Directors, the other Directors may allow the Director 
who declared the Interest to remain in the meeting for the item concerned and to be counted 
in the quorum and vote on the issue. 

 

If any question arises at a meeting of the Directors as to whether an Interest exists in relation 
to a Director or as to the entitlement of a Director to vote, be counted in the quorum or remain 
in the meeting it shall be referred to the chairman of the meeting whose ruling shall be final 
and conclusive as between the Directors.  



 

 

If the question relates to the chairman of the meeting, it shall be decided by a resolution of the 
Directors (for which purpose the chairman shall be counted in the quorum but may not vote).  
  

 

Delegation 

 

The Directors may delegate any of their functions to committees consisting of two or more 
individuals appointed by them.  

 

At least one member of every committee must be a Director and all proceedings of 
committees must be reported promptly to the Directors. 

 

The Directors may impose conditions when delegating, including the conditions that: 

 the relevant powers are to be exercised exclusively by the committee to whom they 
delegate; 

 no expenditure may be incurred on behalf of the Trust except in accordance with a 
budget previously agreed with the Directors. 

 

The Directors may revoke or alter a delegation. 

 

All acts and proceedings of any committees must be fully and promptly reported to the 
Directors. 

 

 

 


