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TTMA LIMITED 

1. Interpretation 

In these articles: 

1.1  "the Acts" mean the Companies Acts 1931 including any statutory modification or 
re-enactment for the time being in force; 

1.2 “the Company” means TTMA Limited; 

1.3  “Department” means the IOM Government Department for Enterprise (or any other 
department of the Isle of Man as may replace the Department from time to time and 
having dealings with the Company in respect of its activities); 

1.4 "secretary” means the secretary of the Company or any other person appointed to 
perform the duties of the secretary of the Company including a joint, assistant or 
deputy secretary or honorary secretary. 

1.5  Unless the context otherwise requires, words or expressions contained in these 
articles bear the same meaning as in the Acts but excluding any statutory 
modification not in force when these articles become binding on the Company. 

1.6 The masculine includes the feminine and, where appropriate, the singular the plural. 

2. Members 

2.1 The number of members with which the company proposes to be registered is a 
maximum of two, but a majority of the directors may from time to time resolve to 
increase the number of members in the Company.   

2.2 Subject to Article 2.1 as to the number of members permitted from time to time, all 
prospective members must (i) first apply in writing to the Board declaring their wish 



 

to become a member and (ii) be approved by the Board as suitable to act as a 
member of the Company.   

2.3 The first member(s) of the Company are the signatories to the Memorandum of 
Association and these Articles. 

 

3. Rights of Members 
 
Subject to the provisions of these Articles every member is entitled to all the rights 
and subject to all the duties of a member of the Company. 

 

4. Notice of resignation 
 
Any member wishing to resign his membership of the Company must give notice in 
writing of his intention to do so, addressed to the secretary and deposited at the 
registered office of the Company before the 31st day of December in any year. 

 

5. Expulsion of members 

 
5.1 If the conduct of any member is in the opinion of a majority of the directors injurious 

to the character of the Company or objectionable in any respect, that member may 
be required by the directors to resign, and, if he does not resign within one week, 
the member may (after he has been given the opportunity to justify or explain his 
conduct) be expelled by resolution of the directors and then ceases to be a member 
of the Company and all sums that have been paid by the member (if any) are 
forfeited. 

5.2 A majority of the board of the directors has the right to expel any member without 
reason and without notice.   

5.3 A member expelled under this article has no right of appeal. 

5.4 If any member is convicted on indictment of any criminal offence or is adjudged a 
bankrupt, or makes any composition or arrangement with his creditors or, being 
engaged in any profession, is prohibited by the disciplinary body of that profession 
from continuing to practice that member ipso facto ceases to be a member of the 
Company but any persons so ceasing to be a member may be readmitted to 
membership by the directors at their discretion. 

5.5 Any member expelled in accordance with these Articles, or otherwise ceasing to be 
a member of the Company, forfeits all right to or claims upon the Company or its 
property. 

6. Rights of members personal 

The rights of a member as such are personal and are not transferable and cease upon 
his death. 



 
 

7. Annual General Meeting 

7.1 The Company must hold a general meeting in each year as its annual general meeting 

in addition to any other meetings in that year, and must specify the meeting as the 
annual general meeting in the notices calling it. 

7.2 Not more than 15 months may elapse between the date of one annual general 
meeting of the Company and that of the next. 

7.3 The annual general meeting must be held at such time and place as the directors 
appoint. 

7.4 The chairman, the secretary and the treasurer shall prepare and present at the 
annual general meeting a report of the activities of the Company during the 
preceding year. 

8. Extraordinary General Meetings 

8.1 All general meetings other than annual general meetings must be called 

extraordinary general meetings 

8.2 The directors may, whenever they think fit, and must, on a requisition made in 
writing by at least one member representing not less than 50 per cent of the total 
voting rights of all the members having at the date of deposit of the requisition a 
right to vote at general meetings, whichever if the lesser, convene an extraordinary 
general meeting. 

8.3 Any requisition made by the members must state the object of the meeting 
proposed to be called, and must be signed by the requisition and deposited at the 
registered office of the Company. 

8.4 On receipt of the requisition the directors must immediately proceed to convene an 
extraordinary general meeting. 

8.5 If the directors do not proceed to call a meeting within 21 days from the date of the 
deposit of the requisition, the requisitionists, or any of them representing more than 
one-half of the total voting rights of all of them, may convene such a meeting. 

9. Notice of Meetings 

9.1 Subject to the provisions of section 116(2) of the Act relating to special resolutions, 
seven days’ notice at the least (exclusive of the day on which the notice is served or 
deemed to be served, but inclusive of the day for which notice is given) specifying 
the place, the day, and the hour of meeting and, in the case of special business, the 
general nature of that business, shall be given in the manner hereinafter mentioned, 
to such persons as are, under the regulations of the company, entitled to received 
such notices from the Company; but with the consent of all the members entitled to 
receive notice of some particular meeting, that meeting may be convened by such 
shorter notice and in such manner as those members as think fit. 
 

9.2 Accidental omission to give notice of any meeting to or non-receipt of such notice by 
any member does not invalidate the proceedings at that meeting. 



 

10. Proceedings at general meetings  

10.1 No business may be transacted at any meeting unless a quorum is present.  Save as 
otherwise provided in these articles, two members personally present is a quorum. 

10.2 If within half an hour from the time appointed for the meeting a quorum is not 
present, or, if during a meeting such a quorum ceases to be present: 

10.2.1 if the meeting was convened on the requisition of members, it must be 
dissolved; 

10.2.2 in any other case the meeting stands adjourned to the same day in the 
next week at the same time and place or to such time and place as the 
directors may determine and, if at the adjourned meeting a quorum of 
members is not present within half an hour of the time appointed for 
the meeting, the members present may form a quorum. 

10.3 The chairman, and failing him the vice-chairman, must preside as chairman at every 
general meeting of the Company. 

 
10.4 If there is no such chairman, or, if at any meeting he is not present within 15 minutes 

of the time of holding the meeting, the members present may elect one of their 
number who is a director to be chairman of the meeting. 

 
10.5 If there is no director present, then the members may elect any one of their number 

to be chairman of the meeting. 
 

10.6 The chairman may, with the consent of a meeting at which a quorum is present (and 
must if so directed by the meeting), adjourn the meeting from time to time and from 
place to place. 

 
10.7 No business may be transacted at any adjourned meeting other than business which 

might properly have been transacted at the meeting had the adjournment not taken 
place 

 
10.8 At any general meeting: 

 
10.8.1 a declaration by the chairman that a resolution has been carried, or carried 

unanimously, or carried by a particular majority, or lost, or not carried by a 
particular majority, and 

10.8.2 an entry to that effect in the book of proceedings of the Company are 
conclusive evidence of the fact without proof of the number or proportion 
of the votes recorded in favour of or against the resolution, unless a poll is 
demanded by the chairman or by at least two members having the right to 
vote at the meeting or by a member or members representing not less than 
one tenth of the total voting rights of all the members having the right to 
vote at the meeting. 

10.9 If a poll is demanded in the above manner, it must be taken in such manner as the 
chairman directs, and the result of the poll is deemed to be the resolution of the 
meeting at which the poll was demanded.  

11. Voting Rights 



 
 

11.1 Every member of the Company may attend general meetings and vote at such 
meetings. 
 

11.2 No member may vote at any meeting unless all the money then due from him to the 
Company has been paid. 

 
11.3 Every member of the Company entitled to vote has one vote and no more, except 

that, in case of equality of votes, the chairman may have a second or casting vote. 
 

12 Proxy Voting 

12.1 On a poll votes may be given either personally or by proxy. 

12.2 A proxy must be appointed in writing under the hand of the appointor. 

12.3 The instrument appointing a proxy must be deposited at the registered office of the 
Company not less than 48 hours before the time of holding the meeting at which the 
person named in the instrument proposes to vote 

12.4 Any instrument appointing a proxy must be in the following form: 

TTMA LIMITED 

[I or We], (name) of (address), being [a member or members] of the above named 
Company, appoint (name) of (address), or failing him (name) of (address) as [my or 
our] proxy to vote in [my or our] name(s) and on [my or our] behalf at the [annual or 
extraordinary] general meeting of the Company to be held on (date) and at any 
adjournment. Dated: 

(signature(s) of member(s)) 

 

13 Directors 

13.1 The number of directors shall be a minimum of four and a maximum of six. 

13.2 All persons wishing to be appointed as directors of the Company must be first 
approved in writing by a majority of the board of directors at that time as suitable to 
act as a director of the Company.  

13.3 The chief sector marshals for the Isle of Man Tourist Trophy and Manx Grand Prix 
races may be invited by the chairman or the secretary to attend meetings of directors 
but without voting rights 

13.4 The following persons may be invited by the chairman or the secretary to attend 
meetings of directors but without voting rights:- 

13.4.1  a representative of the Department; 

13.4.2  any deputy sector marshal or marshal whose sector chief marshal is 
unable to attend the meeting; 

13.4.3  the following race officials of the Isle of Man Tourist Trophy and/or the 
Manx Grand Prix Races: 



 

13.4.3.1 the clerk of the course; 

13.4.3.2 the chief medical officer; 

13.4.3.3 the course maintenance officers; 

13.4.3.4 the incident officers;  

13.4.3.5 the chief travelling marshal; 

  or their respective deputies; 

13.4.3.6 a representative of the Chief Constable; and 

 

13.4.4 such other persons as a majority of the Board may decide from time 

to time. 

 

14 Remuneration 

No director or officer of the Company may receive any remuneration for his services 
in the capacity of director or officer but nothing contained in these articles is to 
prohibit payment by the Company of any sum to the secretary for clerical or other 
assistance or the payment of an honorarium to the chairman or to any other director 
whose workload the directors consider to be exceptional the payment of any such 
honorarium to be subject to the prior approval of the company at a general meeting. 

15 Retirement of directors and officers 

 Subject to the provisions of these Articles: 

15.1 Each of the officers of the Company shall be elected at an annual general meeting of 
the Company for a term of office of three years and will be eligible for re-election at 
the general meeting at which they retire or at any other general meeting of the 
Company. 

15.2 At every annual general meeting of the Company two of the elected directors must 
retire from office and will be eligible for re-election at the general meeting at which 
they retire or any other general meeting of the Company 

15.3 The directors must retire in order of seniority of election, and in case of equal 
seniority, the order of retirement must be determined by lot. 

16 Appointment of secretary 

16.1 The secretary of the Company must be appointed by the directors for such term, at 
such remuneration and upon such conditions as they think fit. 

16.2 The directors may terminate the secretary's appointment and fill a vacancy in the 
office. 

 
16.3 The offices of secretary and treasurer may be filled by the same person. 



 
 

16.4 The directors may appoint as assistant secretary and an assistant treasurer, who may 
be the same person, may terminate such appointment and may fill vacancies in such 
offices. 

17. Removal of directors 

The office of a director shall be vacated if: 

 
 

17.1 his membership of the Company is terminated in accordance with article 5.4; 
 

17.2 he absents himself from meetings of the directors for a continuous period of three 
months without special leave of absence from the other directors 

 
17.3 he gives the directors one calendar month's notice in writing that he resigns his 

office; or 
 

17.4 he becomes prohibited from being a director by reason of any order made under 
sections 208 or 259 of the act; or  

 
17.5 is found lunatic or becomes of unsound mind; or 
 

17.6 he is removed by extraordinary resolution passed at a general meeting of the 
Company. 

18. Meetings of Marshals 

18.1 The directors shall call a meeting of Marshals no less than twice year, for the purpose 
of (i) providing Marshals with an update on the Company’s activities and (ii)  
providing a forum for discussion between Marshals and the Company. 
 

18.2 The directors may invite such persons as they think fit to attend meetings of 
Marshals, in addition to Marshals. 

 
18.3 Such meetings may be held at such place (including via video means of 

communication) and at such time as the directors think fit, and the directors shall 
give the Marshals no less than 10 working days’ notice of any meetings. 

 
18.4 In the event that any matter shall be put to the vote at meetings of Marshals, each 

Marshal present in person shall have one vote on a poll. 
 

18.5 For the purpose of this Article, “Marshals” shall mean: 
 
Any person on the Company’s database of Marshals, and who has acted as a Marshal 
during the last five years. 
 

19.  Accounts 

19.1  The directors of the Company must ensure that proper books of account are kept in 

respect of: 



 

19.1.1  all sums of money received and expended by the Company and the 

matters in respect of which the receipts and expenditure take place; and 

19.1.2  the assets and liabilities of the Company. 

19.2  The books of account must be kept at the registered office of the Company, or at 
such other place or places as the directors think fit, and must always be open to the 
inspection of the directors. 

19.3  The directors must from time to time determine whether, and to what extent, and 
at what times and places, and under what conditions and regulations, the accounts 
and books of the Company, or any of them, are to be open to the inspection of 
members of the Company who are not directors. 

19.4  No member who is not a director has any right to inspect any account or book or 
document of the Company except as conferred by statute or authorised by the 
directors. 

20. Presentation of accounts 

20.1 Once at least in every year the directors must lay before the Company in general 
meeting an account of income and expenditure for the period since the preceding 
account. 

20.2 A balance sheet must be made out in every year and laid before the Company in 
general meeting, made up to a date not more than six months before such meeting. 

 
20.3 A copy of the balance sheet must be sent to, or made available to, the persons 

entitled to receive notices of general meetings in the manner in which notices are to 
be given under these articles 14 days prior to the meeting. 

 
20.4 Every account and balance sheet must be accompanied by a report of the directors 

and the account, report and balance sheet must be signed by two directors and 
countersigned by the secretary. 

21. Powers and Duties of Directors 

21.1  The business of the company shall be managed by the directors who may exercise 
all powers that may be exercised by the Company and do anything that may be done 
by the Company, except where under these articles or any statute for the time being 
in force the power must be exercised or the thing be done by the Company in general 
meeting. 

21.2 The directors shall cause minutes to be made in books provided for the purpose: 

(a)  of all appointments of officers made by the directors; 

(b) of the names of the directors present at each meeting of the directors and of 
any committee of the directors; and 

(c) of all resolutions and proceedings at all meetings of the company, and of the 
directors, and of any committees of directors. 



 
 

 21.3 The directors may act notwithstanding vacancies in their number. 

21.4  The directors of the Company may issue debentures, debenture stock, bonds, or 
obligations of the Company at any time, in any form or manner, and for any amount, 
and may raise or borrow for the purposes of the Company any sum or sums of money 
either upon mortgage or charge of all or any of the property of the Company, 
whether present or future, or on bonds or debentures secured by trust deed or 
otherwise or not secured as they may think fit. 

22. Proceedings of Directors 

22.1 The directors may meet together for the dispatch of business, adjourn and otherwise 
regulate their meetings as they think fit.   

22.2 At any meeting of directors a resolution put to the vote shall be decided on a show 
of hands or, if requested, by ballot. Questions arising at any meeting shall be decided 
by a majority of votes.  In the event of an equality of votes the chairman shall have 
a second or casting vote.  A director may, and the secretary on the requisition of a 
director shall, at any time summon a meeting of the directors. 

22.3 Four Directors are a quorum at a Directors' meeting. 

22.4 The directors may elect a chairman of their meetings and determine the period for 
which he is to hold office; but, if no such chairman is elected, or if at any meeting the 
chairman is not present within five minutes of the time appointed for holding the 
same, the directors present may choose one of their number to be chairman of the 
meeting. 

22.5 The directors of the Company may delegate any of their powers to a committee or 
committees appointed by the directors. 

 
22.6 With the exception of a sub-committee with less than four members, a sub-

committee may have up to one-third of its membership from persons of the 
Company other than directors.  All persons elected to any committee who are not 
directors must be approved by a majority of the directors. 

 
22.7 In the exercise of the powers delegated to it, a committee must conform to any 

regulations prescribed by the directors. 
 

22.8 A committee may elect a chairman of its meetings; if no chairman is elected, or if at 
any meeting the chairman is not present within five minutes after the time 
appointed for holding the same, the members present may choose one of their 
number to be chairman of the meeting. 

 
22.9 A committee may meet and adjourn as its think proper. Questions arising at any 

meeting shall be determined by a majority of votes of the members present, and in 
case of an equality of votes the chairman shall have a second or casting vote. 
 

22.10 Any delegation of powers or appointment of a committee may be recalled or 
revoked by the directors at any time. 



 

23. Audit 

An auditor or auditors must be appointed and his or their duties regulated in 
accordance with the Act. 

24. President 

 The Board may, by a majority resolution, elect any person to act as Honorary 
President of the Company for such period as they feel fit.  The Honorary President 
may be removed by a majority of the Board.  The Honorary President may attend 
Board Meetings but shall have no right to vote. 

25. Private Company 

There shall be no invitation to the public to subscribe for any shares or debentures 
of the Company. 

26.  Dissolution 

If the Company is wound up, whether voluntarily or otherwise, the liquidator may, 
with the sanction of an extraordinary resolution of the Company and any other 
sanction required by the Act: 

26.1  divide among the members in specie or in kind, the whole or any part of the assets 
of the Company; and 

26.2  vest the whole or any part of the assets of the Company in trustees upon such trusts 
for the benefit of the members as he, with the same sanction, determines. 

27. Notices 

27.1  A notice may be given by the Company to any member personally, by sending it by 
post in a prepaid envelope addressed to the member at his registered office (or if he 
has no registered address within the Isle of Man or United Kingdom) to the address, 
if any, within the Isle of Man or United Kingdom supplied by him to the Company for 
the giving of notices to him. 

27.2  Where a notice is sent by post, service of the notice is deemed to be effected by 
properly addressing, prepaying and posting a letter containing the notice and is 
deemed to have been effected at the expiration of 48 hours after the envelope 
containing it was posted. 

28. Headings 

The headings in these articles do not form part of them or in any manner affect the 
interpretation or construction of them. 


