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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7885051

The Registrar of Companies for England and Wales, hereby certifies that

THAMES VALLEY BERKSHIRE LOCAL ENTERPRISE
PARTNERSHIP LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company 1s limited by guarantee, and the situation of
its registered office is in England/Wales

Given at Companies House on 16th December 2011
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Application to register a company L isiwonm

A fee1s payable with this form.
Please see How to pay' on the last page

J What this form 1s for Y What this form ts NOT for
You may use this form to register a You cannot use this form lc
pnivate or public company a lmited kiability partnershi; s

this, please use form LL IN| 5
W

1 6/1 2/201 1
COMPANIES HOUSE

Part 1 Company details

- Filling i this form
Please complete in fypescnpt or in
bold black capdals

All fields are mandatory unless
specified o nd-cated by *

m Company details
I Please show the propesed company name below

€ Dbuplicate names

Duplicate names are not permitted A

hst of reqistered names can be found

onourwebsite There are vanous rules

name in fuli €@
Pa rtnership Lamited thal may atfect your chaice of name
More information s avalable &

For officiat use l__ [— I__ !_ t—— l__ I r www companigshouse gov uk

Proposed company lThames Valley Berkshire Local Enterprise

m Company name restrictions @
Please tick the box only i the proposed company name contains sensitive © Company name restrictions
of resincted words or expressions thal require you to seek comments ¢f a ;'S:;nggi:{:::ﬁe;nﬂgf
government department or other specified body can be found 1n guidance available
[T I confirm that the propased company name confains sensitive or resincied on our websi's
words or expresstons and that approval, where appropnate, has been Wi COMmpAmeshiouse gov uk
sought of a government department or other specified body and | attach a
copy of therr response
m Exemptron from name ending with ‘Limited' or ‘Cyfyngedig’ ©
Please tick ihe box if you wish to apply for exemption from the requirement to o ga;;‘e 9""(’"9 exemptmt;a t
' bl f nly pnvale compan:es ae
have the name ending with ‘Limited’, 'Cyfyngedig' or permilted alternative lmtad by guarantse and mest other
] 1confirm that the above proposed company meets the condttions for speaific requirements are eigibie 10
exemption from the requirement to have a name ending with "Limited’, appiy for this
'Cyfyngedig’ or permutted altemative i‘;’bs"l‘:g e detas please gato ou
www companieshouse gov uk
4] Company type ©

Please tick the box that describes the proposed company type and members’ o g‘;;ﬂupgg type o oy
unsure of your com|
hrabilty {only one box must be ticked) " lease go lo our websile

[] Publc touted by shares weew companieshouse gov uk
] Pnvate imited by shares

[x} Pnvate mited by guarantee

(] Pavate unhmited with share capital
{7] Pnvate unlimited without share capital

B' S 1 Department kv Tusiners CHFPO2S
| ongvation & Sias 94N verson 4 1 Laserioim Intemasonad 4111
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/ETM/ / 997631




INO1

Applicabion to register a company

Situation of registered office ©

Please tick the appropriate box betow that descnbes the siuation of the
proposed registered office (only one box must be ticked)

[x] England and Wales
[ wales

[} Scotland

) Northern ireland

rb Registered office

Every company inust have a
regisiered office and this 1s the
address to which the Regsstrar vall
send courespondence

Fer England and Wales companies
the address must be in England or
Wa'es

For Welsh Scotush of Northern
Ireland companies, the address must
be n Wales, Scotland or Narthern
tretand tespectvely

s

Registered office address ©

ﬁ’rease give the registered ofitce address of your company

Bullding n;melnumberl 1

Street rL;ndon St rec::t
I
Post lown ] Reading
County/Region ﬁ{ Berkshire
e N I E N

—0 .R_eg;lsle;ed office address

You must ensure that the address
showm In this seclion 15 consistent
with the situation sdicated
section AS

You musi provide an address n
Engiand or Wales for companies to
be registered m England and Wales

You must provide an address i
Wa'es, Scotland or Northern ireiand
for companies to be regrsiered In
Wales, Scotland or Nerthem Irefano
respectively

o

Articles of association ©

Flease choose one aption only and tick one box only

Oplion i I wish to adopt one of the foliowing model articles m its enbirety Please tick
oniy one box
(] Prvate bmiled by shares
(] Pnvate mited by guarantee
{3 Public company

Option 2 { wish (o adopl the following model articles with add:t?mal and/or amended
provisions | attach a copy of the addrtonal and/or amended prowision(s} Please
tick only one box
{1 Prvate imited by shares
[} Privale imited by guaraniee
[J Public company

Option 3 [x] 1wsh toadopt entirely bespake articles | atiach a copy of the begoke

articles to this application

© For details of which company type
can adopt which model aricles
please go io our websile
www comparugshouse gov uk

Restricted company articles ©

Please tick the box below if the company's articles are resincted

O

O Restncted company articles
Restneted company arficles are
“ase containing provision for
emrenchment For more details,
thease go 1o our websie
vy companieshouse gav uk

CHFFC2S
M Versgn 41
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Application 1o register a company

Part 2

Secretary

Proposed officers
For private companies the appomntment of a secrelary 1s optional, however, if you do decwme to appoint a company
secretary you must provide the relevan! delads Public compames are required to appoint at least one secretary

Pnvate compares musi appornt al least one diredtor v s an indvidug! Public compan s must appoint at least
two directors, ene of which must be an indvidual

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1,Fora
director who 1s an ididual, go to Section D1, For a corporate director, goto Section E1.

B

Secretary appomntments ©@

Please use tus section 1o Iist all the secrelary appowtments taken on formation o EWP‘”‘“ ’PP‘""‘T;‘:"“
. or corpotate secretary
For a corporate secretary, complete Sections C1-C5 appos ks, plezse complete

Title *

l secton C1-C5 instead of
secion B

Full forename(s})

r Addibonal appointments

- If you wish to appoint more

Sumame ! than one secretary, please use
the "Secrelary appoiniments’
Former name(s) @ | continuation page

I © Former name{s)

Please provide any previous names
whch have been used for business
purposes in the last 20 years
Marmed wormen do not need lo give
former names unless previously useg
for business purposes

o

Secretary's service address ©

Building namelnumberl

© Service address
This 1s the address that will appear

Street ] on the public record This does not
have 1o be your usuat reswdential
1 agdress
Post t [ Please slate The Company's
0st lown Reqistered Office’ if your serwice
- - address will be recorded i the
County!Reglon l proposed company's register
[ I of socrelanags as the company's
Postcode l l [ [ regrstered office
Country l if you provide your residential
address here It wall appear on the
public record
f
E Signature &
" @ signature

l | consent to act as secretary of the proposed company named i Section A1
The person named above consents

Signature

Signature in act &s secretary of the proposed

X X

; ! o

CiF ey
04/11 Verson 4 1
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Apphication o register a company

Corporate secretary

1]

Corporate secretary appointments ©

Please use this section to bist all the corporale secretary appontments taken
on farmalion

Name of corporate
body/ffirm

Bullding namefrumber
Street

Post town

County/Region

Postcode

FTTTTTFV

Country

© Addtional appombments
1i you wish to appoint more than one
corporata secretary, please use the
‘Corporate secretary appoiniments’
conjnuation page

Registered or principal address
This 1s the address that wal appear
on the public recoid This address
musi be a physical locaton for the
dedvery of documents |t cannot be
a PO box numbers {untess contamed
vathin a full address), DX number o
LP (Legal Post in Scottand) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the Evropean Economic Area (EEA)?
4 Yes Camplete Section C3 only
3 No Compiete Section C4 only

EEA companies ©

Please give detatls of the register where the company fe 5 Lapt {including the
retevant state) and the registration number in that register

Where the company/ ]'
firm 1S registered © ‘—— ——

Registration number li

© EEA

A %oh fist of countries of the EEA can
be found in our gudance

vy companieshouse gov uk

© Tizsts the register mentioned n
Aricle 3 of the Frsl Company Law
Dureciive (66/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1 1s governed I applicable, please also give detalls of the register i which
H 1s entered (including the siaie) and its registration number in that register

Legal form of the ]
corporate body l
!

or firm

Goverming faw

Iif applcable, where
the company/firm 1s
registered © I

Registration number —!

@ MNon-EEA
Wnere you have provided details of
the register (includ.ng siate) where
the company or firm 15 registered,
you rrust also provide ifs number
that register

Signature ©

] i consent to act as secretary of the proposed company named in Section At

Signature | Sgnature

X X

© Signature
The person named above consents
to act as corporate secretary of the

proposed company

CHFPO2S
0411 Version 4 1

8997631
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Application to register a company

Director
m Director appointiments @
ﬁease use {his section to hst all the drecior appomtments taken on formalion o :rﬂzl"g;;': t ,
. c nies must appoin
] For a corporate director, complete Sections E1.E5. = et o direcior who £ &
Tile F.,u sdwmtyal Pubhc comparves must
- appoint at 1sast two directors, ong ol
Fult forename(s) [Stephen which must be an ndividual
- — 1) Former name(s)
Surname [Lamb Plzase provide any previous names
e e whign have been used for business
Former name(s) © r purposes in the tast 20 years
- - - Mamed women do not need to give
r farmer names uniess previcusly used
- - for busmess purposes
Country/Stale of UK
residence © € Country/State of residence
-— Thus s in respect of your usual
Nationalty [Brltlsh resijential address as stated in
gzcton D4

Date of tirth ’? W_ W [q ]y_l— lq ’;_;l? @ Buimess occupation

Business occupation ( If you have a business accupation
please enter here if you do nof,

{if any) © [ - please leave blank

Additional appointments

1 you wish {o appoint more than

one direclor, please use the ‘Director
appuintments’ continuation page

w Director's service address ©
Piease complete the service address befow You must also bl in the directors [9 Service address ‘
usual residential address n Section D4 This 15 the address ihai wil appear
- - o the public record This doas not
Building namelnumberl—';vs LEP c/o Harij:it Hunjan tz=e to be your usual residential
Sireet !En;a.‘. Berough of faindgor and-asderdreed Please state The Company's
Registered Office’ if your senice
I St lves Road address will be recarded 1 the
o proposed company's registe” of
Post town |;a1 denhead diectors 3s the company's registaced
A office
County/Region IBe rkshire
S If you provide your residential
Postcode l S | L | & I {1 [ R I F ] acitress hetre i will appear on the
— puts cecord
Country |UK
m Signature ©
, I consent to act as director of the proposed company nzmed m Section A1 O signature
- Tha person named sbove consents
Signature Sanawra to act as director of the proposed
X % X company
P
04rtY Verson 4 1

987631




IND1

Applicalion lo register a company

Director

m Director appointments @

Please use this section to list all the director appamtments tzken on formation
For a corporate director, complete Sections E1-E5,

T

Fult forename(s) r

Surname

Former name(s) © r

EountrylSlaie of [
residence ©

Nationality

r
Date of birth l?—le— - _Ii—'r IT—IV_-F_"__

Business gccupation '

© Appointments

Private companies must appoint
atfeast ene daector who 15 an
mdmidual Public compantes must
apport at least two dweclors, one of
wheh must be an inddual

Q) Fommet aamels)

Dlease provide any previous names
which have been used {of business
puoses in the ast 20 years

tared women do nol need 1o give
Sortrer names unless previously usea
for business purposes

© Country/State of residence
Thes 151 respec! of your usual
res'dential address as staled In
Secton D4

O Business occupation
I you have a business occupahon,
please enter here H you do nol,

(fany} O i please leave blank
Additional appointments
H you wish to appaint more than
one direcior, p'ease use the Threclor
appo ntments’ continuaiion page
W Directot’s service address ©

Please complete the service address below You must 3o £ m the director's
usual residential address in Section D4

Building namelnumbgr]i

Street {

-

@ Service address

s 15 the address that wal appear
on {re publc record This does nol
have to be yous usui residentia)
address

Pease state 'The Company s
Regs'ered Office’f your service
2adress wel be recosded in the
proposed company's register of

Post town l drectors as the company's registered
- - office
County/Regron
yineg 1 — — tysu provide your residental
Posicode ‘ ‘ l_- r ‘ {_ ! | arideess heret el appear on the
pubke tecord
Country {
m— Signature O
'O sgnature

[ } consent fo acl as director of the proposed company nawed m Section At

Swgnaiure Sinature

X X

Tne person named above consents
to act as director of the proposed

company

CHFPD25
(U Version 4

997631




INO1

Application to register a company

Corporate director

B

Corporate director appointments ©

I Please use this sechion to hist alt the corparate dveclars daken on formation

body or firm

Name of corporate r

Eu:ldmg nameinumberl

Street l

|
Post town { L
Posicode rfﬁﬁrffr

[@ addstional appointments

if you wish to apposnt more ihan one
corporate diector please use the
‘Comporate director appointments
continuation page

Registerad or principal address
Ths 15 tha address that will appear
o the publc recosd This address
must be a physical location for the
delivery of documents |t cannot be
a PO box number {unless contamed
=1 a full address), DX number o
LP {.egal Post in Scotland) number

B

Location of the registry of the corporate body or firm

Is the corporate directar regisiered within the European Economic Area (EEA)?
% Yes Complete Section E3 only
+ No Complete Section E4 only

B

EEA companies ©

Please give details of the register where the company hile 15 kept (intiuding the
refevani sfatej and the registration number m that regmsder.

Where the company/
firm 1S registered ©

© EEA
£ & st of countries of the EEA can
be “ound In bur guidance
wew compameshouse gov uk

© This 15 the register menhoned in

( Artcle 3 of the Ferst Company Law
Deracive (B8I151/EEC)
Regsstration number !
Non-EEA companies
Please give detalls of the legal form of the corparate body o firm and the law by /@ KonEEA
Where you have provided detans of

which it 1s governed If apphicabie, please also give detals of the register in which
it 1s entered {including the state) and s registraion nueder m that register

Legal form of the
corporate body
or firm

-

Governing law

If apphicable, where
the comparg!ﬁrm 15

|
|
-

the register (including state) where
ihe company or irm 15 reg:stered,
yOu must alse prowide its number in
that register

registered
if applicable, the
registration number
Signature ©
monsem {0 act as direcior of the proposed company named in Section Al © Signature
R The person named above consents
Signature Synature to acd as corporate direcior of the
x X praposed company
o CHFPO2S
41 Version 41
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INO1

Application to register a company

Statement of capital

Does your company have share capital?
4 Yes Complete the sections below
+ No Goto Part 4 (Statement of guarariee). '

Part 3

F1

Share capital in pound sterling (£)

Please complete the (able below to show each class of shares heid 1 pound sterling
If alf your 15sued capital is 1n sterling, only compiete Section F1 and then go to Section F4

Amount pad up on

Class of shares
cach share €

(E g Ordnaiy/Preference etc )

Amount {if any) unpad
on each share @

|

Number of shares € ‘ Aggregale nominal value—O

|
R
3

| E
| | B
Totals ‘E

E Share capital in other currencies

Please compiele the lable below to show any class of shares held i other currenoes

Please complete a separate lable for each currency

Currency

Class of shares Amount paid Lp cn Am:ua [ aw} m:::eﬂ— " [ Number of shares [ 2] Aggregate nominal value ©
(E g Ordinary/Preference et } each share € on each shame
l Totals r !

Currency

Class of shares Amount paid up on Amount (it any) unpaid Number of shares € Aggregate nomnal vahu;_ G-)
(E g Ortmary/Preference etc ) each share on each share

l | i

I | i

|
|
|

o Totals r

ﬁm_ﬂ.
|
|

]

Totals

Please give the tolal number of shares and total aggregaie nominal value of
issued share caprtal

Total number of shares ‘

Total aggregate I
nominal vaiue ©

O Total aggregate nominal value
flease hst total aggregale values in
giffprent currencies separately For
ezzmple £100 +€100 + 310 elt

© Number of shares menad — piea by Contineztion Poges

€ Inchding both the nominal value and any
nominal value of eact thex

sharg premium.

© Total number of ssued shares in s class paged i

Pleass ut2 3 Sterert of Cap tal continuation

CHFPO25
04111 Verson 4 1

997631




INO1

Application to register a company

7]

Statement of capital (Prescnibed particufars of nghts attached to shares)

Please give the prescrbed parliculars of nights aitached to shares for each class
of share shown in the statement of capitai share lables i Sections F1 and F2

Class of share [

Porescnbed particulars

€ Prescribed particulars of nights

attached to shares

The particulars are

a re-xalas of any voling ighs
sntacing nghis that anse only (n
N cecumstances

b particuiars of any nghts as
respects dwdends, to partcipate
n a disinibution

¢ pertouars of any nghis as
respects capsal to parbaipate in a
distnbution (inclucing on winding
up), and

o whather the shares are lo be
tredeemed or are liable to be
redeemed at the opton of the
company or the sharehalder and
any terms or cond'hions relatng
fo redempbon of these shares

& serarate table must be used for
ezch olass of shate

Continuation pages

Please use the next page or &
‘Starement of Capital {(Prescribed
pangulars of nghts atlached

to sharesj' continualion page if
necessary

|

CHEFZS
D411 Viersion 4 1

997631



INO1

Appiication to register a company

i © Mescribed particulars of nghts
attached to shates

Class of share

Prescnbed particulars The partculars are

a parsculars of any voling nghis,
meluding nghts that anse only in
certain circumslances,

b particulars of any nghts as
respects dawdends 10 pariicipate
o a distribution,

¢ parculars of any nghis as
1espects capital 1o parfiopate in a
distnbution {icleding an winding
up}, and

¢ whether the sharés are {o be
redeemed or are liable to be
redeemed at the oplion of the
company or the shareholder and
any terms or conditions relating
ip redemption of these shares

F serparaie {able must be used for
szb Cass of share

Continuation pages

Please use a 'Statement of cap.al

{Prescnbed partrculars of nghis

[ atiached 1o shares) continuation
pege f necessary

]

CHFPO25
0411 Verson 4 1

997631
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Application to register a company

Initial shareholdings

This section should only be completed by companues incorgoeabng with share capiat J

Iutial shareholdings
Flezse Lst the company's subserbers

Please complete the detalls below for each subscnbes i + zphabetcal order

Please use an Inhal shareholdings'
The addresses will appear on the public record These do not need to be the continuation pagr: I:necessa,y "
subsenbers’ usual resdential address
Subsenber's detals Class of share Number tf stees Commy Nomnns 2. IP-:..-*. of any} Amount paxd
each stz2 J'D;R:d
Address - j
Mame
Addires
r t i T
Nema !
|
. ' ¥ o
. |
I T
[ | I
Agdress h
F k
Namo T [
Addrass i i_

CHFLEY
04111 Version 4 1

997631



INO1

Application o register a company

Part 4 Statement of guarantee

Is your company limited by guarantee?
9 Yes Complete the sections below
4 No Goto Part 5 (Statement of compliance)

m' Subscnbers

company by such amount as may be required for

cease to be a member,

not exceeding the specrfied amount below

Please complete this section f you are a subscnber of a company imited by © Name
guarantee The foliowing staiemenl is being mage by e23~ 57w every person Plezse use capilal letiers
named below € Advress
Tow addresses in s section will
§ confirm that if the company 18 wound up while ! am a member, or within appear on the pubkc record They da
one year after i cease to be a member, | will coninbute lo the assels of the rot have [0 be the subscnbers usual

payment of debts and liabiliies of the company contracted belore | © Amount guaranteed

payment of costs, charges and expenses of winding up, and,
adjustment of the nghts of the contnbutors among ourselves,

residential address

Any vald curiency 1§ permitted

Continuation pages
Plogse use a Subsenbers’
contnuaton page if necessary

Subscnber's details

Forename(s) @ Enephen
Sumame @ lLamb :
Address © |31 The Glebe, Lavendon, Near oln;_y,
l Buckinghamshire
posves [ [r [ [e [ [[n]F
Amount guaranieed OI £1 00
Subscnber's details
Forename(;)a l
Sumame ©@ l o [
Address ©@ l
|
Postoode rrrrrrd
Amount guaranieed 0[
Subscnber's detals !
Forename(s) @ I
Surname @ !
Address @ r )
l —
Postoode rrrrrirr
Amount guaranteed 0[
CHFPO2S
O#11 Version 4 1

997631




INO1

Application to register a company

Subscrber's details

Forename(s) @

Surname ©

Address @

Postcode

we [T

Amount guaranteed 9{

Subscriber’s details

Forename{s) @

Surname ©

Address ©

Posicode

|

rrrrrrr

Amount guaranteed €

Subscriber's details

Forenarme(s) @

Sumame @

Address ©

Postcode

rrrrrrr

Amount guaranteed €

Subscriber's detals

Forenar;ie(s) 6

Sumame @

Address €@

Posicode

rrrrrri

Amount guaranteed 9[

Subscriber's details

Forename(s) ©

Surname @

Address ©

Postcode

i rrf

Amount guaranieed BI

!

© Rame
Please use capilal letlers

9 Address

reswdental address
€ Amount guaranteed

Tambnuation pages

k2 ardresses m Lfus secuon vl
sxess on the pubkc record They do
not nave o be the subscnbers' usual

213 wa"g curency 15 permitted

Please use 8 ‘Subscrivers’
continuatron page if necessary

CHFS
D411 Verson 4 1

997631
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Application o reqister a company

Part 5 Statement of compliance

FTI’IIS sechion must be compteted by all companies

Is the application by an agent on behalf of all the subscribers?

+ No Goto Sectton H1 (Siatement of compliance defivered by the
subscnbers)
2 Yes Go o Section H2 {Statement of comphance defivered by an agent)

Statement of compliance delivered by the subscribers @ ‘
Please complete this section if the applcation 1s not delivered by an agent o ‘m;"’t"’:‘“’ﬁ:‘l s
y the subsen
for the subscnbers of the memorandum of association Every subscnbed 16 the
|

memorandum of associalion must

I confirm that the requirements of the Companies Act 2006 as to registration sign the statement of compliance ‘

have been complied with

Subscabar's signature | Sgnature

I 2 i

Subscriber's signature | Sgnature

X A

Subscrber's signature | Sanature

4 A

Subscriber's signature { Sgrature

X % .

Subscnber's signature } S9ture

X X

Subscnber's signature | Snature

K X

Subscrber's signature | Sgnature

X K

Subscrber's signature | Sgnature

X X|

CHFPO25
0411 Version 4 1
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INO1

Apphication to regisier a company

Subscrber's sngnature1 Sgnature

Corlrualon pages

Please use a 'Sta'ement of
X comphiance defvered by the
subssnsers’ coniinuatior page ¢
ere sibscnbers need to sign

Subscnber's signature | Sgrature

Subscnper's signature | Sgnature

Subscrber's signature | Swnature

w Statement of comphance delivered by an agent

lhe subscribers to the memorandum of assoctation

Please complete this section if this apphcation 15 de™veea oy an agent for

Agent's name {

Building namelnumbex|

Post fown

Street l——

|
|
County/Region [
[

rrrrirt

Posicode

Country F

have been complied wilh

| confirm that the requrements of the Companes Act 2006 as to registralion

Agent's signature Sgnature

K

K

CHFPOZ5
04111 Version 4 1

997631




INO1

Application to regrster a company

HPresenter information

You do not have to give any contact information, but i
you do it will help Companies House if there 1s a query
on the form The contact information you give will be
vwisible to searchers of the public record

I‘—‘M“" E Moran (50431/1)

| o

-

[W'm 1 Londeon Street

|
l

l Ptven  Reading

Field Seymour Parkes

l CozyRegon  Berkshare

[~ A=fefal Tefeful

’ Cemty England

% 4001 Readingl

lwwm 444 {0)118 951 5200

Certificate

We will send your cerlificate o the presenters address
{shown above) or f ndicated to another address

shown below

(] Atthe registered office address {Given in Section AB)
{ ] Atthe agents address (Given in Seciion H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

{71 You have cheched that the proposed company name Iy
avalable as well as the vanous rules that may affect
your choice of name More information can be found

In guidance on our website

If the name of the company 15 the same as one
already on the register as permitied by The Company
and Business Names {Miscellaneous Provisions}
Regulations 2008, please attach consent

You have used the correct anpomtment sections
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COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

Memorandum of Association of

THAMES VALLEY BERKSHIRE LOCAL ENTERPRISE PARTNERSHIP L IMITED

Each subscnber to this memorandum of associaton wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company

Name of each subscnber Authentication by each subscnber

Stephen Lamb g ' “

Dated 4 ' 2014
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Company number:

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION

THAMES VALLEY BERKSHIRE LOCAL
ENTERPRISE PARTNERSHIP LIMITED

1 London Street .

Reading Field|Seymour|Parkes
RG1 4QW ..

DX 4001 Reading 1 Solicitors

t 0118 951 6200
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1 PRELIMINARY

The Articles contained in Schedule 1 of the Companies (Model Articles) Regulations 2008 (S
2008/3229) are excluded and shall not apply to the Company and these Articles alone shall
constitute the regulations of the Company

2 OPERATIVE CLAUSES
21 In these Aricles the following words and expressions shall have the following
meanings

"2006 Act” the Compantes Act 2006 as amended from time to time,

"Articles" these Articles of Association of the Company as
amended from tme to time and a reference to an Article
15 a reference to the relevant article of these Articles
unless expressly provided ctherwise,

“Board” the board of Directors of the Company from time to
time,

“Chair” the chair of the Board and of general meetings from
time to time, appointed in accordance with Article 11 8,

“Clear Days” in refation to the period of a notice means that period
excluding the day when the notice 1s given or deemed
to be given and the day for which it 1s given or on which
it 1s to take effect,

“Community Sector Director” Directors appointed from time to time by Community

Sector Members in accordance with Article 11 5,

“Community Sector Member” organisations within the voluntary and community
sector as are appointed to membership in accordance

with Article 3

“Company” Thames Valley Berkshire Local Enterprise Partnership
Limited as adopted with these Articles,

“Co-opted Director” such individual as shall be appointed as Director by the
Members in accordance with Article 11 7

“Deputy Chair” the deputy charr of the Board and of general meetings
from time to time appointed in accordance with Article
1110,

“Directors’ the directors from time to time of the Company or (as
the context shall require} or a duly quorate meeting or
sub-commitiee of the Directors as appropriate,

*Education Director” such individual as shall be appointed as Director by the
Education Members 1n accordance with Article 11 4,

“Education Members” such universites and colleges of further education
having an establishment within the TVBLEP Region as
are appointed to membership in accordance with Article
3,

“Electronic Address” any address or number used for the purposes of
sending or receiving documents or infermation by
electronic means,

“Electronic  Means and have the meaning given in section 1168 of the 2006

#VT 3
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“Electronic Form”

“Hard Copy Form

]

“Local Authorties’

“LBUB Members”

“Members”

‘Member's Representative”

“Original LBUB Members”

“Onginal Pubtlic Sector
Members”

“Private Sector Directors”

“Private Sector Members”

“Public Sector Directors”

“Public Sector Members”

“Purpose”

“Statutes”

Act,
has the meaning given in section 1168 of the 2006 Act,

county councils, unitary authonties, borough councils
and district councils,

the Ongmnal LBUB Members and such other local
business umbrella sector bodies as are admitted to
membershup, and such person who 15 admitted to
membership due to ther connection with a local
business umbrella sector body, mn accordance with
these Articles but excluding any that shall have ceased
to be Members,

such members as may be admitted to the Company
from time to time in accordance with Article 3 (or any of
them as the context may require),

a person nominated to act on behalf of a Member which
1S an organisation in accordance with Article 4,

the following local business umbrella bodies

{n Federation of Small Businesses,

(n) Thames Valley Chamber of Commerce,
() Institute of Directors, and

(v) Confederation of Business Industry,

the following Local Authorities
(1 Bracknell Forest Council,
{n) Reading Boreugh Councll,
{m) Royal Borough of Windsor and Mandenhead,
(iv) Slough Borough Council,
(v) West Berkshire Council, and
(v1) Wokingham Borough Councill,

Directors appointed from tme to tme by the Private
Sector Members in accordance with Article 11 3,

such stable economic entities (as described in The
Transfer of Undertakings (Protection of Employment)
Regulations 2006) with an office or other base within
the TVBLEP Region who support the Purpose as are
appointed to membership in accordance with Article 3
but excluding those which are eligible for membership
as Public Sector Members, Education Members,
Community Sector Members or LBUB Members,

Directors appointed from time to time by the Public
Sector Members in accordance with Article 11 1,

the Ornginal Public Sector Members and such other
public sector bodies as are admitted to membership,
and such person who 1s admitted to membership due to
ther connection with a public sector body, In
accordance with these Articles but excluding any that
shall have ceased to be Members,

the purpose of the Company as defined in Article 19,
the Companies Acts as defined in section 2 of the 2006

Act and every other statute, order, regulation,
instrument or other subordinate legislation for the time
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being in force relating to companies and affecting the

Company,
“TVBLEP Region” the areas of England within the responsibility of the
Local Authonties which are Public Sector Members,
“United Kingdom” Great Britain and Northern Ireland,
22 Unless the context otherwise requires, words or expressions contatned In these

23

24

25

26

27

28

29

Articles shall bear the same meaning as in the 2006 Act but excluding any statutory
modffication thereof not 1n force when these Articles become binding on the
Company

Where the word 'address” appears in these Articles it 1s deemed to include postal
address and electronic address and ‘"registered address” shall be construed
accordingly

The expression "business day” in relation to a period of notice means any day other
than Saturday, Sunday and Chrnistmas Day, Good Friday or any day that 1s a bank
holiday under the Banking and Financial Dealing Act 1971 in the part of the UK where
the Company 1s registered

Any reference to "person” includes individuals, firms, partherships, companies,
corporations, associations, organisations, governments, states, foundations and any
trusts (in each case whether or not having separate legal personality)

Words importing one gender only shall where the context so admits include all or any
genders

Unless the context otherwise requires the singular includes the plural and vice versa

Heading of these Articles are used for convenience only and shall not affect the
construction or interpretation of these Articles

General words shall not be given a restrictive meaning because they are preceded or
followed by words indicating a particular class or example of acts, matters or things
so any phrase mtroduced by the terms “including”, "Include”, "in particular” or any
similar expression shall be construed as illustrative and shall not hmit the sense of the
words preceding those terms

MEMBERS

31

32

33

The Members shall be

311  the Publc Sector Members,

312 the Private Sector Members,

313 the Education Members,

314 the Commuruty Sector Members, and
315 theLBUB Members

Membership shall not be transferable save that where a Public Sector Member shall
cease to exist as a public sector body its statutory successor shall automatically
become a Member (save where such statutory successor provides written notice to
the Company that it does not wish to become a Member)

Every person which wishes to become a Member shall deler to the Company an
application for membership in such form as the Board requires to be executed by 1t
agreeing to be bound by these Articles and upon satisfying the Members as to its
ehigibility and thereupon being so admitted its name shall be entered in the register of
members of the Company
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34

35

36

37

The Members shall be entitled to refuse admission to membership of any prospective
member whose membership of the Company would in ther opinion be likely to
damage the Company's reputation or matenally weaken its ability to achieve its
Purpose

A Member shall cease to be a Member in the event of

351 such Member giving written notice to the Company of its resignation to take
effect on receipt by the Company of the notice of resignation or If later the
date stated in the notice,

352 such Member's death, or being a corporation, its winding up,

353 such Member's bankruptcy, making of any arrangement or composition with
his creditors, or liquidation, or in the case of an organisation, winding up,
quidation, dissofution or admirustration or anything analogous to any of the
foregoing occurring 1n relation to a Member,

354 the passing of an ordinary resolution to remove the Member,

355 such Member ceasing to have an office or other base within the TVBLEP
Region or ceasing to be empioyed by such organisation as entitles them to
be a Member,

All Public Sector Members must retire every two years but can reapply at the end of
each two year period

Other than pursuant to Article 3 7, Member who 1s an individual shall retire after two
years but can reapply to be a Member once for a further maximum period of two
years

MEMBER REPRESENTATIVES

41

42

43

44

45

46

47

Any organisation that is a Member may nominate any person to act as s
representative at any meeting of the Company

The Member must give written notice to the Company of the name of its Member
Representative The Member Representafive shall not be entitted to represent the
Member at any meeting unless the notice has been received by the Company at least
one business day prior to the relevant meeting

Subject to Articles 4 5 and 4 6 the Member Representative may continue to represent
the Member untll wnitten notice to the contrary 1s received from the Member by the
Company or the Member ceases to be a Member

Any notice given to the Company will be conclusive evidence that the Member
Representative 1s entitled to represent the Member or that his or her authority has
been revoked The Company shall not be required to consider whether the Member
Representative has been properly appointed by the Member

In the event that a Member Representative ceases to be employed or hold office with
the Member orgamsation such Member Representative will immediately stand down
from all involverment with the Company

All Public Sector Member Representatives shall retire after two years but the relevant
Public Sector Member may give a further wntten notice to the Company at the end of
each two year period to nominate the Member Representative for a further two years

Other than pursuant to Article 4 6, all Member Representatives shall retire after two
years but the relevant Member may give a further wntten notice to the Company to
nominate the Member Representative once for a further maximum period of two
years

GENERAL MEETINGS




51

52

53

The Company shall in each year hold a general meeting as its annual general
meeting in addition to any other meetings 1n that year, and shall specify the meeting
as such in the notice caling it All general meetings shall be held at such time and
place as the Board shall appoint

In the event that the Board do not call an annual general meeting pursuant to Article
51 within 15 months of the last annual general meeting the Members (or where
relevant the Member Representatives) shall call such annual general meeting to be
held at such time and piace as the Members, and where relevant the Member
representatives, shall appoint

The Board may call general meetings Upon the request of at least 25% of the
Members (or where relevant the Member Representatives) the Board will call a
general meeting In the terms of such request and Article 6

6 NOTICE OF GENERAL MEETINGS

61

62

63

64

65

Subject to the provisions of the 2006 Act, all general meetings shall be called by at
least 14 Clear Days' notice but may be called by shorter notice if it 1s so agreed In
accordance with section 307(4) of the 2006 Act The notice shall specify the time and
place of the meeting and the general nature of the busmess to be transacted and, In
the case of an annual general meeting, shall specify the meeting as such

Notice of general meetings shall be given to all Members and where relevant the
Member Representatives

The accidental omission to give notice of a meeting to, or the non-receipt of notice of
a meeting by, any person entitled to receive notice shall not invalidate the
proceedings at that meeting

Every notice convening a general meeting shall be given in accordance with the 2006
Act that 1s, in Hard Copy Form, Electronic Form or by means of a website and shall
comply with the provisions of section 325(1) of the 2006 Act as to giving information
to Members in regard to their nght to appoint proxies

The Company may send a notice of meeting by making it availlable on a website or by
sending it in Electronic Form and if notice 1s sent in either way it will be valid provided
it complies with the relevant provisions of the 2006 Act

7 PROCEEDINGS AT GENERAL MEETINGS

71

72

73

74
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Subject to Article 7 2, no business shall be transacted at any general meeting unless
a quorum s present A quorum shall be constituted by mine Members or Member
Representatives with at least one Public Sector Member, one Private Sector Member
and one Education Member present in person or by proxy or by Member
Representative

If a quorum 15 not present within half an hour from the time appointed for a general
meeting, the general meeting shall stand adjourned to the same day in the next week
at the same time and place or to such other day and at such other time and place as
the Directors may determine, and if at the adjourned general meeting a quorum 15 not
present within half an hour from the tme appointed the Members and Member
Representatives present in person or by proxy entitled to vote upon the business to
be transacted shall constitute a quorum and shall have power to decide upon all
matters which could properly have been disposed of at the meeting from which the
adjournment took place

The Charr {or Deputy Chair in the absence of the Chair) shall preside as chair at
every general meeting of the Company, or if there 1s no such Char or Deputy Chair,
or If neither shall be present within 15 minutes after the time appointed for the holding
of the meeting, the Members present (In person, by proxy or by Member
Representative) shall elect one of theirr number to be char of the meeting

The Charr {or Deputy Chair in the absence of the Chair) may, with the consent of any
meeting at which a quorum s present (and shall if so directed by the meeting),
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75

76

77

78

79

710

adjourn the meeting from time to time and from place to place, but no business shall
be transacted at any adjourned meeting other than the business which might properly
have been transacted at the meeting had the adjournment not taken place

At any general meeting, a resolution put to the vote of the meeting shall be carned
only on a simple majority of votes cast The Members shall each have the following
number of votes

751 each of the Public Sector Member shall have one vote,

752 the Private Secter Members shall have six votes in aggregate which shall be
apportioned equally between them,

753 the LBUB Members shall have four votes in aggregate which shall be
apportioned equally between them,

754 the Education Members shall have two votes in aggregate which shall be
apportioned equally between them, and

755 the Community Sector Members shall have two votes in aggregate which
shall be apportioned equally between them

A declaration by the chair of the meeting that a resolution has been carried or carried
unanimously, or by a particular majority, or not carried by a particular majority and an
entry to that effect in the minutes of the meeting shall, save In the case of manifest
error, be conclusive evidence of the fact without proof of the number or preportion of
the votes recorded in favour of or against such resolution

In the event of an equality of votes the chair of the meeting shall have a casting vote

Subject to Article 7 9, a wnitten resolution shall be valid and take effect as if it had
been passed at a general meeting of the Members duly convened and held where

781 1t has been executed by or on behalf of the requisite percentage of Members,
(and where the number of Members is less than 16 1t must have also been
executed by or on behalf of at least nine Members), and

782 those who have executed such wniten resolution must include at least one
Public Sector Member, one Private Sector Member and one Education
Member

Any such resolution shail be cireulated to all the Members (and copied to the Member
Representatives) in wniting or by Electronic Form and shall be accompanied by a
statement informing the Members how to signify theirr agreement to such resolution
A written resolution may consist of several instruments in matenally the same form
each executed by or on behalf of one or more Members

A written resolution, proposed in accordance with section 288(3) of the 2006 Act, will
lapse If it 1s not passed before the end of the period of 28 days beginning with the
circulatton date For the purposes of this Article 7 "circulation date” 1s the day on
which copies of the written resolution are sent or submitted to Members, or, if copes
are sent or submitted on different days, the first of those days

An instrument appointing a proxy shall be in writing, executed by or on behalf of the
appointer and shall be in the form which the Directors may approve from time to time

NUMBER OF DIRECTORS

Unless and untl otherwise unanimously agreed by the Members the number of Directors shall
be not less than five and not more than eleven

ALTERNATE DIRECTORS

91

Any Public Sector Director may appoint any person willing to act, to be an alternate
director in their absence, to exercise that Director's powers and carry out that
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92

93

94

95

96

97

Director's responsibiities provided if that person has appropnate decision making
authority for the pubhic Sector Member and may remove from office any alternate
director at any time

Any Director other than a Public Sector Director may appoint an alternate director
with the prior written consent of the Charr

An alternate director appointed pursuant to Articles 91 or 9 2 shall be entitled to
receive notices of all meetings of Directors and of all meetings of commitiees of
which his appointer 1s a member, to attend and vote at any such meeting at which his
appointer 1s not present, and generally to perform all the functions of his appointer as
a Director in his absence but shall not be entitled to receive any remuneration from
the Company for hus services as an alternate director other than expenses to the
same extent as his appointer

Any appointment or removal of an alternate director shall be by notice to the
Company signed by the Director making or revoking the appointment or in any other
manner approved by the Board Any such notice must identfy the proposed alternate
and In the case of a notice of appointment contain a statement signed by the
proposed alternate that they are willing to act as an alternate director

Except as the Articles specify otherwise, alternate directors

951 are deemed for all purposes to be Directors,

952 are hable for ther own acts and omissions,

953 are subject to the same restrictions as their appointors, and

954 are not deemed to be agents of or for therr appointors,

A person who 1s an alternate director hut not a Director

961 may be counted as participating for the purposes of determining whether a
quorum 1s present (but only If that person's Appointor 1s not participating),

962 may participate In a unanimous decision of the Directors (but only if his
appointer 1s an eligible Director In relation to that decision, but does not
participate), and

963 shall not be counted as more than one Director for the purposes of Articles
961and962

An alternate director's appomtment as an alternate terminates

971 when the alternate's appointment i1s revoked to be proven by notice to the
Company in writing specifying when it 1s to terminate pursuant to Article 9 4,

972 onthe occurrence In relation to the alternate of any event which if it occurred
in relation to the appomtor would result in the termination of the appointor's
appointment as a Director,

973 onthe death of the alternate's appointor,

974 nthe case of an alternate director appointed pursuant to Article 9 2 ff the
Chair withdraws the consent given to his appointment, or

975 when the appointment of the alternate’s appointer as a Director terminates

POWERS OF DIRECTORS

101

Subject to the provisions of the Statutes and these Articles and to any directions
given by ordinary resolution, the business of the Company shall be managed by the
Directors who may exercise all the powers of the Company No alteration of these
Articles and no such direction shall invalidate any prior act of the Directors which
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102

would have been vald if that alteration had not been made or that direction had not
been given The powers given by this Article 10 1 shall not be imited by any special
power given to the Directors by these Articles and a meeting of Directors at which a
quorum I1s present may exercise all powers exercisable by the Directors

The Board may delegate any of #s powers to committees or sub-committees
consisting of such Directors as the Board thinks fit and any committee or sub-
committee so formed shall, in the exercise of the powers so delegated, conform to
any regulations imposed on it by the Board The meetings and proceedings of such
committee or sub-committee shall be governed by the provisions of these Articles for
regulating the meetings and proceedings of the Board so far as applicable and so far
as the same shall not be superseded by any regulations made by the Board Insofar
as such power I1s so delegated, any reference In these Articles to the exercise by the
Directors of such power shall be read and construed as If it were a reference to such
commitiee or subcommittee

APPOINTMENT OF DIRECTORS AND CHAIR

111

112

A Director must be a natural person

The Public Sector Members may from time to time by notice in wniting appomnt no
more than three Public Sector Members or ther Member Representatives to be
Public Sector Directors Each Public Sector Director appointed shall hold office and
may at any time be removed from office by notice in writing by a majonty of the Public
Sector Members but otherwise such appointment shall be for a fixed term of two
years which can be extended for a further two year term by notice in writing from the
Public Sector Members

The Private Secter Members may from time to ttme by notice in wniting appoint no
more than four Private Sector Members or ther Member Representatives to be
Private Sector Directors Each Private Sector Director appointed shall hold office and
may at any time be removed from office by notice in wnting by a majonty of the
Private Sector Members but otherwise such appomtment shall be for a fixed term of
two years which can be extended for a further two year term by notice in wniting from
the Private Sector Members

The Education Members may from time to time by notice in wnting appoint one
Education Member or ther Member Representative to be an Education Director
Such Education Director shall hold office and may at any time be removed from office
by notice in writing by a majority of the Education Members but otherwise such
appointment shall be for a fixed term of two years which can be extended for a further
two year term by notice in writing from the Education Members

The Community Sector Members may from time to time by notice in writing appoint
one Community Sector Member or therr Member Representative to be a Community
Sector Director  Such Community Sector Director shall hold office and may at any
time be removed from office by notice in wnting hy a majonty of the Members but
otherwise such appointment shall be for a fixed term of two years which can be
extended for a further two year term by notice in writing from the Community Sector
Member

In the event that any sector does not take up its full allocation of Directors, the
Directors can from time to time appoint a Director from another sector to fill such
vacancy Such appointment shall be for a fixed term of two years which ¢an be
extended for a further two year term but any In any event such appointment shall
terminate iImmediately upon receipt of wntten notice in accordance with this Article 11
that the relevant class of Members have exercised therr nght to appont a further
Director

The Members may from time to time by ordinary resolution appoint no more than two
Co-opted Directors Such Co-opted Director shall hold office and may at any time be
removed from office by notice in writing by a majonty of the Members but otherwise
such appointment shall be for a fixed term of two years which can be extended for a
further two year term by ordinary resolution of the Members

10
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119

1110

The Members shall by simple majority either in general meeting or by written
resolution, appoint an expenenced business person who I1s a Private Sector Director,
to be the Char Such appointment shall, unless such Director 1s removed In
accordance with Article 11 3, be for a fixed term of two years which can be extended
for a further two year term by notice in writing from the Members

In the event of the Chair ceasing to be a Member or a Member Representative, the
Members shall appoint another Char for a fixed term of two years which can be
extended for a further two year term by notice in writing from the Members

Every two years the Members shall appoint a Member or a Member Representative
who 1s not a Private Sector Member or Member Representative but 1s willing to act as
a Drrector to be the Deputy Charman Such appointment shall rotate every two
years between the Public Sector Members, Educaton Members and Community
Sector Members

DISQUALIFICATION AND REMOVAL OF DIRECTORS

121

The office of a Director shall be vacated if

1211 he ceases to be a director by virtue of any provision of the Statutes or these
Articles or he becomes prohibited by law from being a director, or

1212 he becomes bankrupt or makes any arrangement or composition with his
creditors generally, or

121 3 he s, or may be, suffering from mental disorder and either

12131 he 1s admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or, In
Scotland, an applcation for admission under the Mental Health
(Scotland) Act 1960, or

12132 an order 1s made by a court having junsdiction (whether in the
United Kingdom or elsewhere} in matters concerming mental
disorder for his detention or for the appointment of a recewver,
curator bonus or other person to exercise powers with respect to
his property or affairs, or

1214 such Director resigns his office by written notice to the Company, or

1215 such Director shall for more than six consecutive months have been absent
without permission of the Directors from meetings of Directors (save where
present by alternate director) held during that period and the Directors or
Members resolve that his office be vacated, or

1216 the Members determine by ordinary resolution that such Director shall be
removed from office,

1217 such Director ceases to be a Member or Member Representative, or

12 18 nthe case of a Director appointed for a fixed term, the end of that fixed term

PROCEEDINGS OF THE DIRECTORS

131

132

133

The Board may meet together for the despatch of business, adjourn and, regulate
their meetings as they think fit A Director may, and the secretary at the request of a
Director shall, call a meeting of the Directors Questions arising at any meeting shall
be decided by a majonty of votes and each Director shall have one vote

In case of an equality of votes, the Charr shall have a second or casting vote
Subject to Article 13 4, no business shall be transacted at any Board meeting unless

a quorum s present A quorum shall be five Directors present in person or by
alternate director including at least one Public Sector Director and one Private Sector
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134

136

1386

137

138

Director Notwithstanding any vacancies in theirr number, the continuing Directors or
where, there 1s only one, the sole continuing Director may continue to act, but, f the
number of Directors 1s less than the number fixed as the quorum, they may act only
for the purposes of calling a general meeting to appoint further Directors

If a quorum I1s not present within half an hour from the time appointed for a Board
meeting the Board meeting shall stand adjourned to the same day in the next week at
the same time and place or to such other day and at such other time and place as the
Directors may determine, and If at the adjourned Board meeting a quorum is not
present within hatf an hour from the time appointed the Director or Directors present
In person or by alternate or (being a corporation} by duly authonsed representative
shall constitute a quorum and shall have power to decide upon all matters which
could properly have been disposed of at the meeting from which the
adjournment took place

Meetings of the Board and any committee or sub-committee thereof shall be called by
not less than ten business days' notice served on the Directors and in the case of any
committee or sub-committee meetings, on the members of such committee or sub-
committee Any such notice must include an agenda of the matters to be discussed
at any such meeting and, no matter may be discussed or voted on which 1s not
included in any such agenda A Director who 1s absent from the United Kingdom
shall not be entitled to notice of a meeting

Any Director (including an alternate director) may participate in a meeting of the
Drrectors or a committee of the Directors of which he 1s a member by means of a
conference telephone or similar communications equipment whereby all persons
participating in the meeting can hear each other and participation in a meeting in this
manner shall be deemed to constitute presence in person at such meeting and,
subject to these Articles and the Statutes, he shall be entitled to vote and be counted
iIn @ quorum accordingly Such a meeting shall be deemed to take place where the
largest group of those participating 1s assembled or, If there 1s no such group, where
the chair of the meeting is

A resolution In wniting, sent to all Directors entitled to receive notice of a meeting of
Directors (or of a committee constituted pursuant to Article 10 2 and signed by a
simple majority of the Directors {(or a simple majonty of the committee) shall be valid
and effectual as if it had been passed at a meeting of the Board or such committee
(as the case may be) duly convened and held and may consist of several documents
in materially the same form each signed by one or more Directors

Where the Board considers such attendance worthwhile or necessary to the matters
to be transacted at the relevant meeting of the Board, it shall be entitled to invite
relevant third parties to attend any meeting of the Board as observers providing that
such third parties agree to be bound by obligations of confidentiality reasonably
acceptable to the Company and shall be entitled to speak at meeting of the Board
with the prior permission of the Chair but shall not be entitied to vote

CONFLICTS OF INTEREST

14 1

14 2

143

14 4

The following provisions of this Article 14 shall apply to Members and Member
Representatives in general meetings as well as Directors in board meetings

In the event that there 1s a conflict of interest the person so conflicted shall
immediately declare the nature of the conflict or potential confiict and withdraw from
any meeting where the conflict would be relevant unless the following procedures are
followed and the necessary authonty obtained

For the avoidance of doubt in the event that a Member ts conflicted then any Member
Representative of such Member 1s also conflicted

Subject to the provisions of the Statutes, and provided that he has disclosed to the
Directers or Members (as appropriate) the nature and extent of any interest of his, a
person notwithstanding his office

1441 may be a party to or otherwise be interested in any transaction or
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145

146

147

arrangement with the Company or in which the Company 1s in any way
Interested,

144 2 may be a director or member or other officer of or employed by or be a party
to any transaction or arrangement with or otherwise interested in any body
corporate promoted by the Company or in which the Company 1s in any way
interested,

14 4 3 may or any firm or company of which he 1s a member or director may act in a
professional capacity for the Company or any body corporate in which the
Company 1s In any way interested, and

1444 shall not by reason of his office be accountable to the Company for any
benefit which he derives from such office, service or employment or from any
such transaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be hable to be
avoided on the ground of any such interest or benefit

For the purposes of Article 14

14 51 a general notice to the Directors or Members (as appropriate) that a person
Is to be regarded as having an interest of the nature and extent specified in
the notice in any transaction or arrangement in which a specified person or
class of perscns i1s interested shall be deemed to be a disclosure that the
Director, Member or Member Representative has an interest in any such
transaction of the nature and extent so specified,

1452 an interest of which a person has no knowledge and of which it 1s
unreasonable to expect him to have knowledge shall not be treated as an
interest of hus, and

1453 an Iinterest of a person who 15 for any purpose of the Statutes {excluding any
statutory modification not in force when the Company was incorporated)
connected with a Director or Member or Member Representative shall be
treated as an interest of the Director or Member or Member Representative
and n relation to an alternate director an interest of his appontor shall be
treated as an interest of the alternate director without prejudice to any
interest which the alternate director has otherwise

Whenever a person has an interest in a matter to be discussed at a meeting the
person concerned shall subject to any rules or policies of the Company or the terms
of any authorisation given by the Directors or Members under Article 14 7 or unless
the Directors or Members resolve otherwise be

146 1 entitled to remain present at the meeting for that matter,

14 6 2 counted in the quorum for that part of the meeting,

14 6 3 entitled to vote on the matter

The Directors or Members may, at any time authorise a person to be involved In a

situation n which the person has or may have a direct or indirect interest which

conflicts or may conflict with the interests of the Company ("a conflict of interest”)

provided that

14 71 n the case of a proposed appointment of a person as a Director, Member or
Member Representative, the Directors or Members will authorise the conflict
of interest before or at the time the person I1s appointed,

1472 in the case of any person who 1s a Director or Member or Member
Representative the Directors or Members authorise the conflict of interest at
the time the conflict 1s declared to them,

147 3 the person subject to the conflict of interest or any other interested Director
or Member or Member Representative shall not vote and shall not be
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148

149

1410

counted in the quorum In respect of the authorisation given under this Article
147 and if he or any other interested Director or Member or Member
Representative does vote, those votes shall not be counted,

14 7 4 the Directors or Members may in their absolute discretion impose such terms
or conditions on the grant of the authorisation as they think fit,

1475 a Director will not be in breach of his duty under sections 172, 174 and 175
of the 2008 Act or the authonsation given by this Article 14 7 by reason only
that he received confidential information from a third party relating to the
conflict of interest which has been authonised by this Article 14 7 and either
falls to disclose it to the Directors or fals to use it in relation to the
Company's affarrs and neither will be in breach of his duty under section 175
of the Act for anything done or omitted to be done by him in accordance with
the provisions of Articles 14 5 and 14 6,

147 6 where approval to a transaction which falls within Chapter 4 of part 10 of the
2006 Act 1s gven by Members in accordance with that Chapter further
authorisation for that transaction by the Directors under this Article 14 7 1s not
necessary,

14 77 for the purposes of Article 14 7, "conflict of interest” includes a conflict of
interest and a conflict of duty and a confiict of duties

Any authornisation of a conflict under this Article may (whether at the time of giving the
authonsation or subsequently)

14 8 1 extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the matter so authorised,

1482 be subject to such term and for such duration, or impose such hmits or
conditions, as the Directors or Members may determine, and

148 3 be terminated or varied by the Directors or Members at any time,
and this will not affect anything done by the Director or Member or Member
Representative prior to such termination or variation in accordance with the terms of

the authorisation

Where the Directors or Members authorise a conflict they may (whether at the time of
giving the authorisation or subsequently) provide, without imitation, that the person

14 9 1 15 excluded from discussions related to the conflict,
149 2 s not given any documents or other information relating to the conflict, and

1493 may or may not vote (or may or may not be counted in the quorum} at any
future meeting In relation to any resolution relating to the conflict

Where the Directors or Members authonise a conflict the Director will not infringe any
duty he owes to the Company by virtue of sections 171 to 177 of the 2006 Act
provided he acts in accordance with such terms, imits and conditions (if any) as the
Directers impose in respect of its authorisation

MINUTES

161

The Directors shall cause minutes to be made in books kept for the purposes of

1511 recording the names and addresses of all the Members and Member
Representative,

151 2 all appointments made by the Directors, and

1513 all proceedings at general meetings of the Company and of the Directors and
of committees constituted pursuant to Article 10 2 including the names of
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Directors and Members or Member Representatives present at each such
meeting

NOTICES

16 1

162

163

16 4

165

166

167

Any notice to be given to or by any person pursuant to these Articles shall be In
writing except that a notice calling a meeting of the Directors need not be in writing

The Company may give notice to a Member either personally or by sending #t by first
class post in a pre-paid envelope addressed to the Member at his registered address
or by leaving it at that address or by giving it in Eiectronic Form to an address for the
time being notified to the Company by the Member A Member who gives to the
Company an address within the United Kingdom at which notices may be given to
him, or an address to which notices may be sent in electronic form, shall be entitled
to have notices given to him or her at that address, but otherwise no such Member
shall be entitled to receve any notice from the Company

Where a notice i1s sent by first class post, proof of the notice having been posted in a
properly addressed, prepaid envelope shall be concluswe evidence that the notice
was given and shall be deemed to have been given at the expiration of 24 hours after
the envelope containing the same 1s posted Where a notice 1s sent in Electronic
Form, the notice shall be deemed to have been given at the expiration of 24 hours
after the time of transmission

Where a notice 1s sent by making it availlable on a website, the notice shall be
deemed to have been given either when it was first made avallable on the website or
when the Member received or was deemed to have received notice of the fact that
the notice was available on the website

A Member present, either \n person, by proxy or by Member Representative, at any
meeting of the Company shall be deemed to have received notice of that meeting
and, where requisite, of the purposes for which it was called

If at any time by reason of the suspension or curtailment of postal services within the
United Kingdom the Company 1s unable effectively to convene a general meeting by
notices sent through the post, a general meeting may be convened by giving notice
by e-mail or facsimile (to such address or facsimile number as shall be notified by
each Member to the Company from time to time) or by a notice advertised in at least
one national daly newspaper and such notice shall be deemed to have been duly
served on all Members entitled to recewve notice at noon on the day when the
advertisement appears In any such case the Company shall send confirmatory
copies of the notice by post If at least seven days prior to the meeting the posting of
notices to addresses throughout the United Kingdom again becomes practicable

Where the Statutes permit the Company to send documents or notices to its
Members in Electronic Form or by means of a website such documents and notices
will be valdly sent provided the Company complies with the requirements of the
Statutes Subject to any requirements of the Statutes, documents and notices may
be sent to the Company in Electronic Form to the address specified by the Company
for that purpose and such documents or notices sent to the Company are sufficiently
authenticated if the 1dentity of the sender 1s confirmed In the way the Company has
specified

WINDING UP

171

172

Every Member undertakes to contribute such amount as may be required (not
exceeding £1) to the Company's assets if it should be wound up while such party 1s a
Member or within one year after such party ceases to be a Member, for payment of
the Company's debts and liabilities contracted before such person ceases to be a
Member, and of the costs, charges and expenses of winding up, and for the
adjustment of the rights of the contributories among themselves

If at the conclusion of the winding up or dissolution of the Company there remains,

after the satisfaction of all its debts and liabiities any property or operating surplus
whatsoever, the same shall be gifted to one or more organisations that have a similar
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Purpose
INDEMNITY

181 Subject to the provisions of, and so far as may be permitted by, the Statutes but
without prejudice to any indemnity to which the person concerned may be otherwise
entitled, the Company may indemnify every Director, alternate director, secretary or
other officer of the Company against all costs, charges, losses, expenses and
habiities incurred by him n the execution and discharge of his duties or the exercise
of his powers or otherwise in relation to or in connection with his duties, powers or
office, including any habiity which may attach to him i respect of any negligence,
default, breach of duty or breach of trust in relation to anything done or omitted to be
done or alleged to have been done or omitted to be done by him as a Director,
alternate director, secretary or other officer of the Company

182  The Directors may buy and maintain at the cost of the Company insurance cover for
or for the benefit of every Drector, alternate director, auditor, secretary or other
officer of the Company or of any assoctated company {as defined in section 256 of
the 2006 Act) against any lability which may attach to him in respect of any
negligence, default, breach of duty or breach of trust by him in relation to the
Company (or such associated company), including anything done or omitted to be
done or alieged to have been done or omitted to be done by him as a Director,
alternate director, audritor, secretary or other officer of the Company or associated
company

183  Subject to the provisions of, and so far as may be permitted by, the Statutes, the
Company shall be entitled to fund the expenditure of every Director, alternate director
or other officer of the Company incurred or to be incurred

18 31 n defending any criminal or civil proceedings, or

18 32 in connection with any application under sections 661(3), 661(4) or 1157 of
the 2006 Act

PURPOSE

The Purpose of the Company 1s to assist, promote, encourage, develop, lead and deliver
sustainable economic growth of the TVBLEP Region creating a diverse and competitive
knowledge economy with first class infrastructure and high growth built on local pnivate
strengths, exports and job creation In furtherance of this Purpose the objects of the
Company shall be unrestricted

LIABILITY
The habiity of the Members 1s hmited
INCOME AND PROPERTY

211 Subject to the provisions of this Article the income and property of the Company shall
be applied solely towards the promotion of the Purpose No portion of such income
or property shall be pawd or transferred, directly or indirectly, by way of dividend,
bonus or otherwise howsoever by way of profit to the Members, provided that nothing
In these Arficles shall prevent any payment in good faith by the Company

2111 of reasonable and proper remuneration to any employee, worker, consultant
or other service provider of the Company for any services rendered to the
Company,

2112 of interest or capital In respect of money lent by any Member,

2113 of reasonable and proper rent or licence fee for any premises demised, let or
licensed by any Member or Director,

2114 to any Director of reasonable out of pocket expenses properly incurred in
connection with the business or undertaking of the Company
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