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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION OF THAMES VALLEY BERKSHIRE LOCAL ENTERPRISE
PARTNERSHIP LIMITED (THE “COMPANY")

PRELIMINARY

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

INTERPRETATION

in these Articles the following words and expressions shall have the following meanings

“2006 Act”

"Articles”

“Business Organisations”

HCEQ"

“Chair”

“Clear Days™

“Community Sector
Director”

“Community Sector”

ncompanyu

“Deputy Chair”

“Education Sector”

the Companies Act 2006 as amended from time to time, +

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

the Onginal Business Organisations and such other
business sector umbrella badies who are active in and have
representation in the TVB LEP Sub Region,

the director appointed by the Forum in that capacity from
time to ime and the first CEO shall be Tim Smith

the chair of the Executive Board and of Forum Meelings
from time to time, appointed in accordance with Article 10 8,

in relation to the penod of a notice means that penod
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,

such individual(s) as shall be apponted from tme to time in
accordance with Article 10 5,

organisations within the voluntary and community sector

Thames Valley Berkshire Local Enterprise Partnership
L.imited as adopted with these Articles,

the deputy char of the Executive Bpard and of Forum
Meetings from tme to time appointed In accordance with
Article 10 10Q,

such universities and colleges of further education having
an establishment within the TVB LEP Sub Region,

3
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“Education Sector Director”
“Electronic Address”
“Electronic Means” and
“Electronlc Form”

“Executive Board”

“Executive Directors™

“Forum”™

“Forum Meeting”

“Hard Copy Form”

“Local Authorities”

“Local Authority Directors”

“Onginal Business
Organisations™

“Original Local Authorities”

such individual(s) as shall be appointed from time to tme in
accordance with Aricle 10 4,

any address or number used for the purposes of sending or
recewtng documents or information by electronic means,

have the meaning given In section 1168 of the 2006 Act,
the board of Executive Directors of the Company from time
to time,

the Community Sector Director, the Education Sector
Directors, the Private Sector Directors, the Local Authonty
Directors, the Chair and the CEO as appointed from time to
time of the Company or (as the context shall require) or a
duly quorate meeting or sub-commitiee of the Executive
Directors as appropnate,

the Secter Representatives,

a meeting of the Forum from time to time and “Forum
Meetings” shall be construed accordingly,

has the mearning given in section 1168 of the 2006 Act,
the Onginal Local Authonties and such other sector bodies,
as represent the TVB LEP Sub Region from time to time and

“Local Authonty” shall be construed accordingly,

such individual(s) as shall be appointed from time to time in
accordance with Article 10 1,

the following local business umbrella bedies

(0] Federation of Small Businesses,

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

(v) Confederation of Business Industry,
each of the following Local Authonties

n Bracknell Forest Council,

() Reading Borough Council,

(D] Royal Borough of Windsor and Maidenhead,
(v) Slough Barough Council,

\2] West Berkshire Council, and

4
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23

24

25

26
27

28

29

(i} Wokingham Borough Council,

“Private Sector” such stable economic entities (as descnbed in The Transfer
of Undertakings (Protechon of Employment) Regulations
2006) with an office or other base within the TVB LEP Sub
Region,

“Private Sector Directors” such individual(s) as shall be appointed from time to tme in
accordance with Article 10 3,

“Purpose” the purpose of the Company as defined in Article 18,

“Sectors” each of the Community Sector, the Pnvate Sector, the Local
Authonty Sector, the Education Sector, and the Business
Organisations,

“Sector Representative” a person nominated or appointed pursuant to Article 4 as
the representative of a Sector,

“Statutes” the Companies Acts as defined in section 2 of the 2006 Act
and every other statute, order, regulatton, instrument or
other subordinate legisiation for the time beng i force
relating to companies and affecting the Company,

“TVB LEP Sub Region"” the area of Berkshire,
“United Kingdom” Great Britain and Northern Ireland

Unless the context otherwise requires, words or expressions contamed in these Articles shall
bear the same meantng as in the 2006 Act but excluding any statutory medification thereof not
n force when these Articles become binding en 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 accordingty

expression "business day” in relation to a penod of notice means any day other than Saturday,
Sunday and Chnstmas Day, Good Fnday or any day that 1s a bank holiday under the Banking
and Financial Dealing Act 1971 1n the part of the UK where the Company 1S registerec

Any reference to “person” includes individuals, firms, partnerships, companies, corperations,
associations, organisations, govemments, states, foundations and any trusts (in each case
whether or not having separate legal personalty)

Words importing one gender only shall where the context so admuts include all or any genders
Unless the context otherwise requires the singular includes the plural and vice versa

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

General words shall not be given a restnctive meaning because they are preceded or followed
by werds indicating a particular class or example of acts, matters or things so any phrase
introduced by the terms “including” “include”, “in particular” or any similar expression shall
be construed as dlustrative and shall not imit the sense of the words preceding those terms

5
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41

SECTORS REPRESENTED AT THE FORUM

The Forum shall be represented by Sector Representatves from the following Sectors

311 the Local Authonties,

312 the Prnivate Sector,

313 the Education Sector,

314 the Community Sector, and

315 the Business Organisations

A Sector shall cease to be have a nght to be represented by a Sector Representative n the

event of

321 as regards the Private Sector, ther ceasing to have a matenal economic base or
physical base within the TVB LEP Sub Region,

322 asregards the Education Sector, ther ceasing to have an establishment within the TVB
LEP Sub Regton,

323 asregards the Community Sector, therr ceasing to have a matenal economuc base or
phystcal base within the TVB LEP Sub Region,

324 asregards a Business Organisation, their ceasing to be an organisation which operates
within the TVB LEP Sub Region, and

325 asregards the Local Authonties, their ceasing to exist as a public sector body save that

its statutory successor shall automatically have the nght to appoint a Sector
Representative (save where such statutory successor provides wntten notice {0 the
Company that st does net wish to so appoint)

SECTOR REPRESENTATIVES

Subsect to Adicle 4 3, aA Sector Representative shall be appointed as follows

411

412

Every person being an owner or employee of an entity or organisation which satisfies
the Pnivate Sector cntenra or the Community Sector crnitena and who wishes to become
a Sector Representative shall deliver to the Company an appiication in such form as
the Executive Board requires agreeing to be bound by these Articles and upon
satisfying the Forum as to his eligibility followang a public and open application and
interview process the Sector Representatve shall be duly appointed and his name
entered in the register of members of the Company

The Education Sector shall nominate its two Sector Representatives in wnting after
consideration and consensus across the five Further Education College Pnncipals
within the TVB LEP Sub Region and in writing by the Vice-Chancellor of the University
of Reading,

Jhe Lecal Authonties shall each have one representative Therr representative will be
selected using the nomination procedure m place within each Authonty as set out In
their respective constitutions Each Local Authonity will make therr nommation known
n writing to the Chairman and CEO

6
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43

44

45

46

51
52

53

54

414 The Business Orgarisatons shall nominate three Sector Representatives in wnting
after consideration by the Berkshire Branch of the Insttute of Directors, the Thames
Valley Region of the Federation of Small Businesses and the board of the Thames
Valley Chamber of Commerce

A Sector Representative shall cease to be a Sector Representative in the event of

4 21 such Sector Representative giving written notice to the Company of hisfits resignation
to take effect on receipt by the Company of the notice of resignation or if later the date
stated in the notice,

422 such Sector Representatve's death, or being a corporation, its winding up,

423 such Sector Representative’s bankruptcy, making of any arrangement or composition
with his creditors, or hguidation, or in the case of an organisation, winding up,
liquidation, dissolution or administration or anything analogous to any of the foregoing
occurring in relation to a Sector Representative employing body (as appropnate),

4 24 the passing of a majonty resclution of the Forum to remove the Sector Representative,
or

425 any Sector Representative appointed pursuant to Article 4 1 1 above ceasing to be
employed by or a trustee of such organisation

Sector Representatves (save for the Local Authonties Sector Representatives_or as agreed
otherwise by the Executive Board) must retire every three years but can, following due process,
reapply at the end of the three year period for a further maximum pernod of two years

Each of the Local Authonties, the Education Sector and the Business Organisations must give
wntten notice to the Company of the name of its Sector Representative and shall be entitled to
replace such Sector Representative on giving the Company at least 24 hours notice

Any notice given to the Company pursuant to Article 4 4 will be conclusive evidence that the
Sector Representative 15 entitled to represent the Sector or that his or her authonty has been
revoked The Company shall not be required to consider whether the Sector Representative
has been properly appointed by the Sector (as applicable)

The Forum shall be entitled to refuse the appointment of a Sector Representative f such
appointment would 1in the opimion of 75% of the Forum be likely to damage the Company's
reputation or matenally weaken its ability to achieve its Purpose

FORUM MEETINGS

The Company will hold a Forum Meeting at least six times per year

The Executive Board may call additiona! Forum Meetings

Upon the request of at least 25% of the Sector Representatives the Executive Board will call a
Forum Meeting in the terms of such request and Artcle 6

The CEO shall be entitled to attend, speak at any meeting of the Forum

7
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62

63

64

65

71

72

73

75

NOTICE OF FORUM MEETINGS

Subject to the provisions of the 2006 Act, all Forum Meetings shall be called by at least 14
Clear Days' notice but may be called by shorter notice if it 1s 50 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 business to be transacted

Notice of Forum Meetings shall be given to all Sector 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 receve notice shall not invalidate the proceedings at that meeting

Every nctice convening a Forum Meeting shall be given in accordance with the 2006 Act, that
15 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 Sector Representatives
in regard to their nght to appoint proxies

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

PROCEEDINGS AT FORUM MEETINGS

Subject to Article 7 2 no business shall be transacted at any Forum Meeting unless a quorum
1s present A quorum shall be constituted by nine Sector Representatives compnsing at least
one Sector Representative from the Local Authonties, one from the Pnvate Sector and one
from the Education Sector being present in person or by proxy

If a quorum is not present within half an hour from the time appointed for a Forum Meeting, the
Forum Meeting shall stand adjoumed to the same day In the next week at the same time and
place or to such other day and at such other tme and place as the Executive Directors may
determine, and if at the adjourned Forum Meeting a quorum 1$ not present within half an hour
from the time appointed the Sector Representatives present in person or by proxy eniitled 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 Chair {or Deputy Chair in the absence of the Chair} shall preside as chair at every Forum
Meeting of the Company, or if there 15 no such Chair or Deputy Char, or if neither shall be
present within 15 minutes after the tme appointed for the holding of the meeting, the Sector
Representatives present (in person or by proxy) shall elect one of their number to be charr of
the meeting

Tne Chair {or Deputy Charr in the absence of the Chawr} may, with the consent of any meeting
at which a quorum Is present (and shall if s directed by the meeting} adjourn the meeting from
time to ime 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 Forum Meeting, a resolution put to the vote of the meeting shall be carmed only on a
simple majonty of votes cast The Sectors (represented by therr Sector Representatives} shall
each have the following number of votes

7351 each of the six Local Authonties shall have one vote each,

8
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77

78

79

710

711

752 the Prnivate Sector shall have six votes in aggregate which shall be apportioned
between them,

753 the Business Organisations shall have two voles in aggregate which shall be
apportioned between thern,

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

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

Each Sector Representative shall be duly authonsed to act for its appointtng Sector and the
Company shall be entitted to rely on the Sector Representative as having the power and
authonty to act for its appomnting Sector

A declaration by the char of the meeting that a resoluton has been camed or carned
unanimously, or by a particular majonty, or not carmed by a particular majonty and an entry to
that effect in the minutes of the meeting shall, save i the case of manifest error, be conclusive
evidence of the fact without proof of the number or proportion 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 Forum Meeting duly convened and held where

791 it has been executed by or on behalf of the requisite percentage of Sector
Representatives, {and where the number of Sector Representatives 1s less than 16 1t
must have also been executed by or on behalf of at least nine Sector Representatives),
and

792 those who have executed such wntten resclution must include Sector Representatives
from at least one Local Authonty, one Pnvate Sector and one Educaton Sector

Any such resolution shall be circulated to all the Sector Representatives in wnting or by
Electronic Form and shall be accompamed by a statement informing the Sector
Representatives how to signify their agreement to such resolution A wntten resolution may
consist of several instruments in matenally the same form each executed by or on behalf of one
or more Sector Representatives

A written resolution, proposed in accordance with section 288(3) of the 2006 Act, will lapse if it
15 not passed before the end of the period of 28 days beginning with the circulation date  For
the purposes of this Article 7 “circutation date” s the day on which copies of the written
resolution are sent or submitted to Sector Representatives, or, If copies are sent or subrmitted
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 shali be in the form which the Executive Directors may approve from time to time

NUMBER OF EXECUTIVE DIRECTORS

Unless and untl otherwise unanimously agreed by the Forum the number of Executive
Directors shall be not less than five and not more than twelve

]
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92

104

105

108

POWERS OF EXECUTIVE DIRECTORS

Subject to the provisions of the Statutes and these Ariicles and to any directions given by
ordinary resolution, the business of the Company shall be managed by the Executive 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 Executive Directors which would have been vaid
if that atteration had not been made or that direction had not been given  The powers given by
this Article 9 1 shall not be mited by any special power given to the Executive Directors by
these Articles and a meeting of the Executive Board at which a quorum 1s present may exercise
all powers exercisable by the Executive Directors

The Executive Board may delegate any of its powers to committees or sub-committees
consisting of such Executive Direclors as the Executive Board thinks fit and any committes or
sub-committee so formed shall, in the exercise of the powers so delegated conform to any
regulations imposed on it by the Executive Board The meetings and proceedings of such
committee or sub-committee shall be govemed by the provisions of these Articles for regulating
the meetings and preceedings of the Executive Board so far as apphcable, and so far as the
same shall not be superseded by any regulations made by the Executive Board Insofar as
such power 1S so delegated, any reference (n these Arlicles to the exercise by the Executive
Directors of such power shall be read and construed as If it were a reference to such commitiee
of sub-committee

APPOINTMENT OF EXECUTIVE DIRECTORS AND CHAIR
An Executive Director must be a natural person

The Local Authonties may from time to time by notice in wnting appoint two Local Authonty
Directors, one of which will be a representative of the Leaders of the Local Authonties and the
other a representative of the Chief Executives of the Local Authonties Each Local Authonty
Director so appomted shall held office and may at any ttme be removed from office by notice in
wnting by a majority of the Local Authonties but otherwise such appointment shall be for a fixed
term of three years which ¢an be extended for a further two year term by notice in wnting

The six Private Sector Directors shall be appointed from the Private Sector following a public
and open application and iterview process Each Private Sector Director appointed shall,
unless removed in accordance with Article 11, hold office for a fixed term of three years and
such Private Sector Director can apply for a further two year term if selected again following a
public and open application and interview process

The Education Sector may from time te time by notice in wnting appoint two Education Sector
Directors Each such Education Sector Director shall, unless removed in accordance with
Article 11, hold office and may at any time be removed from office by notice in wnting from their
appointing body but otherwise such appointment shall be for a fixed term of three years which
can be extended for a further two year termn by notice in wniting

The Communmity Sector Director shall be appointed from the Community Sector following a
public and open application and interview process The Community Sector Director appointed
shall, unless removed in accordance with Article 11, hold office for a fixed term of three years
and such Community Sector Director can apply for a further two year term if selected again
following a public and open application and interview process

The CEQ shall be appointed by the Forum following a public and open application and interview
process

10
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108

109

"

In the event that any Sector does not take up its full allocation of Exetcutive Directors, the
Executive Directors can from time to time appoint a director from another sector to fill such
vacancy Such appointment shall be for such term as the Executive Directors consider
appropnate but shali not in any event exceed 12 months but any in any event such appointment
shall terminate immediately upon receipt of wntten notice in accordance wath tius Article 10 that
the relevant Sector wishes to exercise their nght fo appoint a further Executive Director

The Forum shall by simple majonty erther in Forum Meeting or by written resolution, appoint an
expenenced business person from the Private Sector, to be the Chair  Such appoiniment shall,
unless such Chair 1s removed n accordance with Article 11, be for a fixed term of two years
which can be extended for a further two year term by notice in wniting  If the Chair 1s appointed
from any one of the existing Pnvate Sector Directors then that director's tme served shall be
recalculated so as to commence on the date he/she was appointed Chair

Every two years the Forum shall by simple majonty either in Forum Meeting or by written
resolution, appoint one of the Sector Representatives who 1s not a representative of the Private
Sector to be the Deputy Chairmnan  Such appointment shall rotate every two years between
the Local Authonties, the Education Sector and the Community Sector

DISQUALIFICATION AND REMOVAL OF EXECUTIVE DIRECTORS
The office of an Executive Director shall be vacated if

1111 he ceases to be a director by wirtue of any provision of the Statutes or these Articles or
he becomes prohibited by law from being a director, or

1112 he becomes bankrupt or makes any amangement or composition with his creditors
generally, or

1113 he s, or may be, suffenng from menta! disorder and erther

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

12132 an order 15 made by a court hawing junsdicton (whether 1n the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a recewver, curator bonus or other person
1o exercise powers with respect to his property or affairs, or

1114 he resigns his office by written notice to the Company, or

1115 he shall for more than six consecutive months have been absent without permission of
the Executive Directors from meetings of Executive Directors held duning that penod
and the Executive Directors or the Forum resolves that his office be vacated, or

1116 the Forum determines either in a Forum Meeting or by wnitten resolution by a majonty
vote that such Executive Director shall be removed from office or

1117 he ceases either, in the case of the Local Authonty Director, or the Education Sector
Director to be nominated by his/her nominating Sector and in the case of the Pnvate
Sectar Director or the Community Sector Diector, he fails to meet the qualifying cntena
to be a Sector Representative, or

1
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121

122

123

124

125

126

127

1118 nthe case of the CEQ he resigns or 1s removed from office by a majonty of the Forum
or

1119 n the case of an Executive Director appointed for a fixed term the end of that fixed
term

PROCEEDINGS OF THE EXECUTIVE DIRECTORS

The Executive Board may meet together for the despatch of business, adjourn and, regulate
their meetings as they think fit  An Executive Director may, and the CEQ at the request of an
Executve Director shall, call a meeting of the Executive Board and any matters ansing at any
meeting shall be decided by a majonty of votes and each Executwve Director shall have one
vote

In case of an equality of votes, the Chair shall have a second or casting vote

Subject to Article 12 4, no business shall be transacted at any Executive Board meeting unless
a quorum 1s present A quorum shall be five Executive Directors present in person compnsing
at least one Local Authonty Cirector and one Pnivate Sector Director Notwithstanding any
vacanctes in their number, the continuing Executive Directors or where, there 1s only one, the
sole continuing Executive Director may continue to act, but, if the number of Executive Directors
1s less than the number fixed as the gquorum, they may act only for the purposes of calling a
Forum Meeting to appoint further Executive Directors

If a quorum 15 not present within half an hour from the time appointed for a Executive Board
meeting, the Executive 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 tme and place as the
Executive Directors may determine, and if at the adjourned Executive Board meeting a qguorum
15 not present within half an hour from the time appointed Executive Directors present in person
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 adjoumment took place

Meetings of the Executive Board and any committee or sub-committee thereof shall be called
by not less than ten business days® notice served on the Executive Directors and in the case of
any committee or sub-commitiee 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 An Executive Director who Is absent from the United Kingdom shall not be entitied to
notice of a meeting

Any Executve Director may participate in a meeting of the Executive Board or a commitiee of
the Executive Board of which he s a member by means of & confarence telephone or similar
communications equipment whereby all persons participating in the meeting can hear each
other and parhcipation in a meeting in thts 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
vole and be counted in a quorum accordingly Such a meeting shall be deemed to take place
where the largest group of those participating 1s assembled or, if there 18 no such group, where
the charr of the meeting 1s

A resolution in writing, sent to all Executive Directors entitled to receive notice of a meeting of
Executive Board (or of a committee conshtuted pursuant to Article 8 2 and signed by a simple
majonty of the Executive Directors (or a simple majonty of the committee) shall be valid and
effectual as if it had been passed at a meeting of the Executive Board or such commuttee (as

12
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the case may be) duly convened and held and may consist of several documents in matenally
the same form each signed by one or more Executive Directors

Where the Executive Board considers such attendance worthwhile or necessary to the matters
to be transacted at the relevant meeting of the Executive Board, it shall be entitled to invite
relevant third parties to attend any meeting of the Executive 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 Executive Board with the pnor
permission of the Chair but shall not be entitled to vote

CONFLICTS OF INTEREST

The following provisions of this Aricle 13 shall apply 1o Sector Representatves in Forum
Meetings as well as Executive Directors in Executive 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 conflict 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 Sector i1s conficted then any Sector
Representative of such Sector 1s also conflicted

Subject to the provisions of the Statutes, and provided that he has disclosed to the Executive
Drrectors or Sector Representative (as appropriate) the nature and extent of any interest of his,
a person notwithstanding tus office

134 1 may be a party {o or otherwise be interested in any transaction or ammangement with the
Company or 1n which the Company 1$ in any way interested,

134 2 may be a director or member or other officer of or employad by or be a party te 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,

1343 may or any firm or company of which he i1s 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

134 4 shall not by reason of his office be accountable to the Company for any benefit which
he denves from such office, service or employment or from any such transaction or
amangement or from any interest in any such body corporate and no such transaction
or arangement shall be hable to be avoided on the ground of any such interest or
benefit

For the purposes of Article 13

13 51 a general notice to the Executive Directors or the Forum (as approprate) that a person
15 to be regarded as baving an interest of the nature and extent specified in the notice
In any transaction cr arrangement in which a specified person or class of persons 1s
interested shall be deemed to be a disclosure that the Executive Director or Sector
Representative has an interest in any such transaction of the nature and extent so
specified,

13
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137

1352 an interest of which a person has no knowledge and of which it 15 unreasonahle to
expect him to have knowledge shall not be treated as an interest of tus, and

13 53 an interest of a person who 1s for any purpose of the Statutes (excluding any statutory
modification not in force when the Company was incomporated) connected with a
Director or Sector Representative shall be treated as an interest of the Executve
Drrector or Sector Representative

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 authonsation
given by the Executwe Directors or the Forum under Article 13 7 or unless the Executive
Directors or the Forum resolve otherwise be

1361 entitled to remain present at the meeting for that matter,
136 2 counted in the guorum for that part of the meeting,
136 3 entitled to vote on the matter

The Executive Directors or the Forum may, at any time authonse a perscn to be involved In a
situation in which the person has or may have a direct or indirect interest which conflicts or may
conflict wath the interests of the Company ("a conflict of interest™) provided that

137 1 nthe case of a proposed appointment of a person as an Executive Director or Sector
Representative, the Executive Directors or the Forum will authonse the conflict of
interest before or at the time the person I1s appointed,

137 2 n the case of any person who is an Executive Director or Sector Representative the
Executive Directors or the Forum authorise the conflict of interest at the time the conflict
1s declared to them,

137 3 the person subiect to the conflict of interest or any other interested Executive Director
or Sector Representative shall not vote and shall not be counted in the quorum in
respect of the authonsation given under this Article 13 7 and if he or any other
interested Executive Director or Sector Representative does vote, those votes shall not
be counted,

137 4 the Executive Directors or the Forum may In their absclute discretion impose such
terms or conditions on the grant of the authonsation as they think fit,

137 5 an Executive Director will not be in breach of his duty under sections 172, 174 and 175
of the 2006 Act or the authonisation given by this Article 13 7 by reason only that he
received confidential mformation from a third party relating to the conflict of interest
which has been authonised by thus Article 13 7 and either fails to disclose it to the
Executive Directors or fails to use it in relation to the Company's affairs 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 13 5 and 13 6,

1376 where approval to a transaction which falls within Chapter 4 of part 10 of the 2006 Act
1s given by the Forum in accordance with that Chapter further authonsation for that
transaction by the Executive Directors under this Article 13 7 1s not necessary,

137 7 forthe purposes of Article 13 7, “conflict of Interest” includes a conflict of interest and
a conflict of duty and a conflict of duties
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139

1310

14

141

15

151

152

Any authonsation of a confict under thus Article may (whether at the tme of gming the
authonsation or subsequently)

1381 extend to any actual or potential confiict of interest which may reasonably be expected
to anse out of the matter so authonsed,

1382 be subject to such term and for such duration, or impose such imits or conditions, as
the Executive Directors or the Forum may determine, and

1383 be terminated or vaned by the Executive Directors or the Forum at any time,

and this will not affect anything done by the Executive Director or the Forum pnor to such
termination or vanation in accordance with the terms of the authonsation

Where the Executive Directors or the Forum authonse a conflict they may (whether at the time
of gving the authonsation or subsequently) provide, without kmitation, that the person

13 91 15 excluded from discussions related to the conflict,
13 8 2 1s not given any decuments or other information retating to the conflict, and

1393 may or may not vote (or may or may not be counted n the quorum) at any future
meeting tn relation to any resolution relating to the conflict

Where the Executive Directors or the Forum authonse a conflict the Executive 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, hmits and conditions (if any) as the Executive
Directors impose in respect of its authonsation

MINUTES

The Executive Directors shall cause minutes to be made in books kept for the purpeses of
14 11 recording the names and Sector of all the Sector Representative,

14 1 2 all appointments made by the Executive Directors, and

14 13 all proceedings at Forum Meetings of the Company and of the Executive Board and of
commitiees consttuted pursuant to Artcle 92 including the names of Executive
Directors and Sector Representatives present at each such meeting

NOTICES

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 Executive Directors need not be in wnting

The Company may give notice tc a Sector Representative ether personally or by sending it by
first class post in a pre-paid envelope addressed to the Sector Representative at his registered
address or by leaving it at that address or by giving 1t in Electronic Form fo an address for the
time being notfied to the Company by the Sector Representatve A Sector Representative
who gives to the Company an address within the United Kingdom at which notices may be
gwven to him, or an address to which notices may be sent tn electronic form, shall be entitled to
have notices given to him or her at that address, but otherwise no such Sector Representative
shall be entitied to receve any notice from the Company
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154

1585

157

16

161

162

17

Where a notice 1s sent by first class post, proof of the notice having been posted in a property
addressed, prepaid envelope shall be conclusive evidence that the notice was given and shall
be deemed {0 have been given at the expiration of 24 hours after the envelope containing the
same s posted Where a notice 1s sent in Electromc 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 1t avatlable on a website, the notice shall be deemed to have
been gven either when it was first made avalable on the website or when the Sector
Representative received or was deemed to have recewved notice of the fact that the notice was
available on the website

A Sector Representative present, either in person, by proxy, 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 curtalment of postal services within the United
Kingdom the Company 15 unable effectively to convene a Forum Meeting by notices sent
through the post, a Forum Meeting may be convened by giving notice by e-mail or facsimile {to
such address or facsimile number as shzll be notified by each Sector Representative to the
Company from time to tme) or by a notice advertised In at least one nationa! daily newspaper
and such notice shall be deemed to have been duly served on all Sector Representatives
entitled to receve 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
pror to the meeting the posting of nolices to addresses throughout the United Kingdom again
becomes practicable

Where the Statutes permit the Company to send documents or notices to its Sector
Representatives in Electronic Farm 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
Electrome 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 dentity of the sender 1s
confirmed in the way the Company has specified

WINDING LP

Every Sector Representative undertakes to contnbute 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 Sector
Representative or within one year after such party ceases to be a Sector Representative, for
payment of the Company's debts and liabilihes contracted before such person ceases to be a
Sector Representative, and of the costs, charges and expenses of winding up, and for the
adjustment of the nghts of the contnbutones 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 mere organisations that have a simiar Purpose

INDEMNITY

Subject to the provisions of and so far as may be permitted by, the Statytes but without
prejudice to any indemnity to which the person concemed may be otherwise entitied, the
Company may indemnify every Executive Direcior, altemate director, secretary or other officer
of the Company against all costs, charges, lesses, expenses and lrabilities ncurred by lim
the execution and discharge of his duties or the exercise of his powers or otherwise tn relation
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173

18

19

20

201

to or in connection with his duties, powers or office, ncluding any hability which may attach to
htm in respect of any negligence, default, breach of duty or breach of trust in relation to anything
done or omifted to be done or alleged to have been done or omitted to be done by him as an
Executive Director, CEO or other officer of the Company

The Executive Directors may buy and mantain at the cost of the Company insurance cover for
or for the benefit of every Executive Director, CEQ, auditor, or other officer of the Company or
of any associated company {as defined in section 256 of the 2006 Act) aganst any hability
which may attach to him in respect of any negligence, default breach of duty or breach of trust
by tum in relation to the Company (or such associated company), including anything done or
omifted to be done or alleged to have been done or omitted to be done by him as an Executive
Director, CEQ, auditor or other officer of the Company or associated company

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 Executive Director, or other officer of the
Company incurred or to be incurred

17 3 1 1n defending any cniminal or civil proceedings, or

17 3 2 in connection with any application under sections 661(3), 661(4) or 1157 of the 2006
Act

PURPOSE

The Purpose of the Company 15 to bnng about sustainable economic growth of the TVB LEP
Sub Region through the implementation of a strategic ecanomic plan  In furtherance of this
Purpose the objects of the Company shall be unrestncted

LIABILITY

The hiability of the Sector Representatives 1s imited

INCOME AND PROPERTY

Subject to the provisions of this Article, the income and property of the Company shall be
applied solely towards the promoticn of the Purpose  No portion of such income or property
shall be paid or transferred, directly or indirectly, by way of dividend, bonus or otherwise
howsoever by way of prefit to the Sector Representatives, provided that nothing in these

Articles shall prevent any payment in good faith by the Company

20 1 1 of reasonable and proper remuneration to any employee, worker, consultant or other
service provider of the Company for any services rendered to the Company,

201 2 ofnterest or capital in respect of money lent by any Sector Representative,

2013 of reasenable and proper rent or icence fee for any premises dermised, iet or icensed
by any Sector Representative or Executive Director,

201 4 to any Executive Director of reasonable out of pocket expenses properly incurred In
connection with the business or undertaking of the Company
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