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THE COMPANIES ACTS 1948 to 1989:

COMPANY LIMITED BY GUARANTEE )
AND NOT HAVING A SHARE CAPITAL o~ ’

MEMORANDUM OF ASSOCIATION
- 0F =

WEST MIDLANDS ENTERPRISE 7
BOARD LIMITED

1. The name of the Company (hereinafter referred to
as "The Company®") is "WEST MIDLANDS ENTERPRISE ..~

BOARD 1LIMITED".

Be The Registered Office of the Company will be

situate in England.

3e The objects for which the Company are established

are:-—
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(1) Porthwith to execute Deeds of Covenant with
the County Council of West Midiands in the
terms of the draft Deeds of Covenant copies
whereof have for the purposes of identification
been signed by the subscribers to the
Memorandum of Association and marked tA' and
tBt  and to carry the said Deeds of Covenant
into effect but with power at any time and from
time to time (both before and after the
execution of the said Deeds of Covenant) to

agree to any modifications thereto

(2) To promote the economic development of the

County of West Midlands_(hereinafter called

"the County")

IS

(3) To promote the establishment continuation
modernisation development and expansion of
industry and commerce within the County to
enhance industrial and commercial éctivity
within the County and to facilitate the provision
of employment for persons resident within the

County to the benefit of the public in that

area

(4) To in&estigate the needs of industry and
commerce in the County and to promote, and advexr-
tise the suitability of, the County as a location
for industrial and commercial investment and
the creation and expansion of industry and

commerce
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(8) To promote the interests of commerce and
industry in the County in all circles of local
and central govermment and administration in
the United Kingdom the Buropean Economic
Community and elsehwere and in all quasi-

governmental bodies and agencies in such places

(6) To investigate housing needs in the County
and to promote the development repair modernisa-—
tion and improvement of housing in the County
to the benefit of the public in that area

(7) To promote the provision of training, re-
training and apprenticeships of all kinds and
to promote and assist any projects or prgrammes
(including those under the control or auspices
of the Manpower Services Commission or any
other quasi-governmental body oz agency)
designed to provide or further the provision

of training re-training or apprenticeships

(8) To investigate opportunities for investment by
the West Midlands County Council Superannuation
Fund, other pension funds and sources of
investment capital and to undertake or direct the

[
management of such investments

(9) To assist the County Council of West Midlands in
the exercise of their statutory powers and

duties in relation to land use planning and

development
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(10) To purchase, take on lease or in exchange,
hire and otherwise acguire any real ox personal
property, rights or privileges which the Board
of Directors may think necessary or convenient
for the purposes of the activities of the
Company and to erect construct and equip
buildings or works of any kind necessary or

convenient for such purposes

(11) To sell, lease, dispose of, grant rights over,
or otherwise deal with the undertaking,
property or assets of the Company or any part

thereof on such terms as the Board of Directors

may decide

(12) To lay ocut and develop any land held or proposed
to be held by the Company or by any person,
Company oi body in association with the Company,
and construct drains and sewers thereunder,
lay on gas or electric or other artificial
light, or power, and to build, convqrt, altex
or improve factories, warehouses, stores,
offices, shops, houses and other buildings of
all kinds, or to finance guarantee or arrange

the execution of such work by any other person,

body ox Company

(13) To lend money, to give grants, to guarantee or
otherwise render financial assistance and by

any means upon such terms and conditions as
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the Board of Directors think fit to any
Company, Co-operative or Community enterprise
or other undertaking or body of persons either
with or without taking security or remuneration

for any money so lent or assistance rendered

(14) To provide or arrange the provision of informa-
tion or advisory technical legal financial
estate and business management administrative
and other services and facilities to the County
Council of West Midlands other local authorities
and to commerce and industry in the West

Midlands area

(15) To carry om any other activity which may seem
to the Company capable of being conveniently
carried on in conmection with any activity which
the Company is authorised to carry on or may
seem to the Company calculated directly ox
indirectly to bemnefit the Company or to enhance
the value of or render profitable any of the

Company'!s properties ox rights

(16) To take such steps as are appropriate or as may
from time to time be deemed expedient for the
purpose of procuring contributions to the funds
of the Company, in the shape of grants, donations,

annual payments or otherwise
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(17) To carry on or promote any company or companies
for the purpose of carrying on the business
of an investment company and for that purpose
to acquire and hold either in the name of +the
company or in that of any nominee shares,
stocks, debentures, debenture stock, bonds,
notes, obligations and securities igsued or
guaranteed by any company whenever incorporated
or carrying on a business and debenfures,
debenture stock, bonds, notes, obligations and
securities issued or guaranteed by any
government, sovereign ruler, commissioners,
public body or authority, supremoc, dependant,
municipal, local or otherwise .in any part of

the woxrld

(18) To take any gift of property from any person
or body including the County Council of West
Midlands, whether subject to any special trust

W

or not, foxr any one or more of the objects of

the company

(19) To print and publish any newspapers, periodicals,
books or leaflets that the Company may think

desirable for the promotion of its objects

(20) To borrow and raise money in such manner and
upon such terms as the Company may think it
and to secure the same or the repayment or

performance of any debt liability contract

1]
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(21)

guarantee or other engagement incurred or to
be entered inta, by the Company in any way

and in particular but without limiting the
generality of the foregoing by mortgaging

oxr chargiﬂg all or any part of the property
(Both present and future) of the Compaay or
by the creation and issue of redeemable
debentures or debenture stock bonds or other
securities; and to purchase redeem or pay

off any such securities

To lend and advance money or give credit to
any person or company and to enter into any
guarantee contract of indemnity ox suretyship
whether by personal covenant or otherwisc and
in particular but without limiting the
generality of the foregoing to guarantee the
payment of any money secured by or payable
under or in respect of any shares debentures
charges contracts or securities or other
obligations of any kind of any person firm

authority or company Briéish or foreign

including in particular but without limiting the

generality of the foregoing any cumpany which

is (within the meaning of Section 154 of the

Companies Act 1948 or any statutory re-enactment

or modir.scation thereof) in relation to the
Company a subsidiary or a holding company or

subsidiary of any such holding company and to
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secure or undertaeke in any way the repayment
of money lent or advanced to or the liabilities

incurred by any person or company

(22) To issue and deposit any securities which the
Company has power to issue by way of mortgage
to secure any sum less than the nominal amount
of such securities and also by way of security
for the performance of any contracts or
obligations of the Company, or of its customers
or of any other person or company having
dealings with the Company, or in whose business

or undertaking the Company is interested

(23) To invest the monies of the Company in or upon
such shares, securities and investments and
in such manner as may from time to time be

determined

(24) To draw, make, accept, indorse, discount,
execute and issue cheques, promissory notes,
Bills of Exchange, Bills'of Lading, warrants

and other negotiable or transferrable instruments

(25) To purchase, subscribe for or otherwise acquire
and hold or acquire options over the shares,

stocks, notes, obligations, security or property

of any company
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(26) To pay out of the funds of the Company, all
expenses which the Company may lawfully pay

out of or incident to the formation, registration
and advertising of, or raising money for the
Company, the issue of its capital, including
brokerage and oommiss;ons for obtaining
applications for or taking, placing or under-
writing debentures, debenture stock, securities

or obligations

(27) To enter into any arrangements with the European
Economic Community or any Government ox
authority, supreme, municipal, local or otherwise,
and to obtain from the Buropean Economic
Community or any such Government or authority
any rights, concessions and privileges that may
seem conducive to the Company's objects or
any of them

(28) To transfer, convey, assign or lease to any
local authority, government body, quasi-
government body or agency or any citarity for
any or no consideration any land, building on
other property the transfer conveyamnce,
assignment or lease of which may appear to the
Company to be conducive to the attainment of

the Company'!s objects oxr any of them

(29) To establish and maintain or procure the
establishment and maintenance of any non-
contributory or contributory pension, provident

or superannuation funds or to apply for

.

.
y &
‘
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admission to the West Midlands County Council

Superannuation Fund for the benefit of, and

to give or procure the giving of donations,

gratuities, pensions allowances oY emoluments

to any persons who are or were at any time in
the employment or service of the Company, o

of any company which is a subsidiary of the
Company oxr is allied to ox associaled with the
Company or with such subsidiary company who

are or were abt any time Directors or officers
of the Compan; or of any such cother company as
aforesaid or any persons in whose welfare the
Company or any other company as aforesaid is

or has been at any time interested and the
wives, widows, families and dependants of any
such persons, and also to provide welfare and
recreational activities establish and subsidise
or subscribe to any institution, asgociations,
clubs, or funds calculated to be for the benefit
of or to advance the interests and well-

being of the Company or of any such other
company as aforesaid or to any sucﬂ persons as
aforesaid, and to make payments for or towards
the insurance of any such persons as aforesaid
to subscribe or guarantee money for charitable
or benevolent objects or for any exhibition or
for any public general or useful objéct and to
do any of the matters aforesaid either alone or

in conjunction with any such other company as

aforesaid
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(30) To promote any company or coapanies for the
purpose of its or their acquiring all or
any of the property, rights and liabilities of
the Company or for any other purpose which may
seem directly or indirectly calculated to bene-
fit the Company and to pay a'l the expenses

of or incidental to such promotion

(31) Te do all such things as the Company may deem
incidental or conducive to the attainment of

any of the above objects of the Company

And 4t is hereby declared that the word "company"
shall be deemad to include any partnership or other
body or person, whether incorporated or not incor-
porated, and whether domiciled in the United
Kingdom or elsevwhere and the intention is that each
of the objects specified in each paragraph of this
Clause shall except where otherwise expressed in
such paragraph be an independent main object and be
in no way limited or sestricted by reference to or
inference from the terms of any otner paragraph or the

name of the Company

4, The income and property of the Company, whencesoever
derived, shall be applied solely towards the promotion of
the objects of the Company, &as set forth in this
Memorandum of Association and no portion thereof shall

be paid or transferred directly or indirectly, by way of

dividend, bonus, or otherwise, howsoever by way of

L LN
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profit, to the members of the Company.
PROVIDED that nothing herein shall prevent the
payment in good faith, of reasonablw and proper
remuneration to any officer or seivant of the Company
or to any member of the Gompany in return for any
services actually rendered to the Company, or the
reimbursement te any such person of expenses properly
incurred by him in commnection with the Companyts
business or undertaking BUT so that no member ox
candidate for membership of the (.unty Ccuncil of West
Midlands shall hold or be appointed to any salaried
office of or employment by the Company or any office
of ox employment by the Company paid by Pees and so
that no salary remuneration or any other henefit in
money or money!s worth shall be paid or payable by
the Company to any such member or candidate save and

except that he shall be entitled as follows namely:-

(1) to reimbursement of all expenses incurred
by him as a Director to the extent to which
reimbursement is authorised by the Articles

* of Association for the time being in force

(2) to any indemnity which may be payable %o him
in accordance vith any of the Articles of

Association for tha time being in Torce

(3) to any security or indemmity %o which he may
be entitled by virtue of any arrangement made

with him as a Director in respect of any



obligations undertaken by him as a Directox

Zor the benefit of the Company

5, (1) No addition, alferation or amendment shall

be made to any of the provisions of the Memorandum
(including the provisions of this present clause) unless
the same shall have been first submitted to and approved
in writing by the Couniy Council of West Midlands and

therzafter passed by special resolution of the Company

(2) No addition, alteration or amendment shall
be made to any of the Articles of Association unless
the same shall have been first submitted to and approved
in writing by the County Council of West Midlands and
thercvafter paased by special resolution of the Company

s

6. The liability of the Members is limited., .~

T Every member of the Company undertakes to con—
tribute to the assets of the Company, in the event of the '~
same being wound up while he is a member, or vithin one
year after he ceases to be a member, for payment of the
debts and liabilities of the Company contracted before
he ceases to be a member and of the costs, cliarges and
expenses of winding up, and for the adjustment of the
rights of the contributories among themselves, such

amount as may be required not exceeding One Pound.,

8. If upon the winding up or dissolution of the Company

there remains, after the satisfaction of all its debts
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and liabilities, any property whassoever the same shall
not be paid to or distributed among the members of

the Company, but shall be given or transterred to some
other institution or institutions, having objects
similar to the objecls of the Company, and which shall
prohibit the distribution of its or thoir income and
property among its or their members to an oxtent at
least as great as is imposed on the Company under or
by virtue of Clause 4 hereof, such institution or
institutions to be determined by the County Council of
West Midlands or in default of such determination

by the members of the Company at or before the Lim. of
dissolution, and if and so far as eilfect cannol be

given to such provision then to some «ivziitabli. object.

9. In this Memorandum of Associabion and in the
Articles of Association of the Company, relerences lo
the County Council of West Midlands shall unless the
context so precludes include reflerences Lo any other
body authority or corporation to which the general
functions of the County Council of West Midlands

(as constituted on the date of incofporation of the

Company) may from time to time have been transferred.

WE, the several persons whose names and addresses are
subscribed, are desirous of being formed into a company

in pursuance of this Memorandum of Associatlion.
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THE COMPANIES ACTS 1948 to 198© 1616121

COMPANY LIMITED BY GUARANTEE o
AND NOT HAVING A SHARE CAPITAL '

ARTICLES OF ASSOCIATTION
~ of ~

WEST MIDLANDS ENTERPRISE ., .=~
BOKRD LIMITED

GENERAT,

1. In these Articles, the words standing in the First

Column of the Table next hereinafter contained shall bear

the meaning set opposite to them respectively in the
second column thereof, if not inconsistent with tlie

subject or context:-

WORDS MEANTNGS
The Act The Companies Act 1948
The Statutes The Act, the Companies Acts

1967, 1976, 1980 and 1981 and

amendment or re-cnactment
thereof for the time being

]

Torce

every statulory modification

in
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The Company

The Board

] The Council
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L.A. Members
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Ordinary Members

Members
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These Articles of Association,
and the regulations of the
Company from time to time in

force.

West Midlands Euterprisc

Board Limited.

The Board of BPirectors for the

time being of, the Company.

The County Council of West
Midlands as constituted on ihc
date of ‘incorporation of iLhe
Company or any body aulthority
or corporation to which the
general funciions thereofl may
from time to time have boen

transferred.

Those Members of the Company
appointed or deemed to have
been appointed by the Council
to be L.A. Membefs of the

Company under Article 4(B)

Those Members of the Company

appointed by the Council to be

Ordinary Members of the Company

under Article 4(C)

The Members of the Company

namely (unless otherwise stated

or the context otherwise admits
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Special Directors

Ordinary Directors

Directors

Chi.ef Executive

County Secret: -

The Qffice

The Register

The Seal

or requires) L.A. Members

and Ordinary Members

Those Members of the Company
appointed or deemed to have
been appointed by the Council
o be Special Direclors undoer

Ariicle 30(A)

Those Members ol the Company
appointed by the Council to be
Ordinary Directors mnder Ari-

icle 30{A)

The Directors of the Company
namely (unless otherwise stated
or the context otherwise

admits or requires) Special

and Ordinary Directors

The Chief Executive for the

time being of the Council.

The Countby Seéretary for the

time being of the Council.

The Reglstered Office for the

time being of the Company.

The Register of Members ol the

Company.

The Common Seal of the Company.,
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The United Kingdom Great Britain and Norihern

Treland,
Year Cilondar Year
Month Calendar Montlh,
In writing Written, printed, photographed,

xerographoed or lLithographed,
or one and partly another and
other modes of reproesenbing
or reproducing words in a

visible form.

And words importing the singular number only shall

include ‘the plural number, and vice versa.

Words importing the masculine gondsr only shall

include the feminine gonder: and
Words importing persons shall include corporabions.

Subject as aforesaid, any words or expressions deflined
in the Statutes shall, if not inconsistent with the subject

or context, bear the same meaning in these presents,

2. The Company is established for the purposes cxpressed

in the Memorandum of Association.

3. The maximum number of Members with which thea Company

proposes Lo be registered is [ilteen. '

4,(A) Subject as hereinafter mentioned, the Members of

the Company shall be the subscribers to the Memorandum oif

.
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Association and the first Directors referred to in
Article 28 and such other persons as shall be appointed

to membership by the Council in accordance with these

presents.

(B) The Council shall be emtitled at any time and from
time ‘to time by notice in writing to appoint up to 10
individuals who are members of the Council to be L.A.
Members of the Company: and the subscribers to the
Memorandum of Association and the first Directors referred
to in Article 28 shall be deemed to have been soO appointed
by the Council on the date of incorporation of the

Company .

(c) In additiom to the individuals appointed or deemed
to have been appointed under paragraph (B) of this
Article, the Council shall be entitled at any time and
from time to time by mnotice in writing to appeoint up to 5
individuals (whether or not members of the Council) or
corporations {excluding the Council) to be Ordinary

Membexrs of the Company.

(D) Save and except the deemed appointments made. undex
paragraph (B) of this Article, no appointment . made

under either paragraph (B) or paragraph (¢) of this
Article shall become effective until the person appointed
shall either have signed a form accepting such. appoint-
ment and left it as the office or ghall have signed

his name in the Register

(E) By notice in writing the Council shall be entitled
to remove from membership of the Company any L.A. Membex
appointed or deemed to have heen appointed under
paragraph (B) of this Article or any Ordinary Member

appointed under paragraph (C) of this Article
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(F) The Council shall be entitled, in the place of

any Member removed under paragraph (E) of this Article
or who otlherwise ceases to be a Member by virtuc ol
Article 6, to appoint another Member under paragraph (ﬂ)
or paragraph (C¢) of this Arlicle (as lhe case may be)

subject as provided in paragraph (D) of this Article

(G) Any notice given under the provisions ol this
Article shall be addressed to the Company and shall be
signed on behalf of the Counncil Dby the Chiel Exccutive
or County Secretary or some other person duly authoriscd
by the Council o sign on itls behalf and shall take
effect upon lodgement thereol at the OfTice or upon

receipt thereof by the Secretary whichever first occurs

5. The provisions of section 110 of the Acl shall be

observed by the Company.

6. A Member shall retire or be deemed to retire {'rom

membership forthwith in any olf the followling cases:-

(A) If he shall give notice of resignation in wriling to

the Company.

(B) If having been (or being deemcd to have been)

appointed as a L.A. Membor under Article h(B) he shall

cease to be a Member of the Council.
(¢) If he shall be removed under Article W(E) heroofl.

(D) Upon his death.
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Ta The Reglister shall he kept by the Company
containing the names and addresses of ail the Members
and together with such other particulars as muy be

required by the Statutes.

GENERAL MEETINGS

8. The Company shall in each year hold a Gencral
Meeting as its Annual General Meeting (in addition to
any other mectings in that year) and shail specily Lho
meeting as such in the notices calling it; and not more
than {ifteen months shall elapse between the date of onc
Annual General Meetling of the Company and thatl of lhe
next. Provided that so long as the Company holds Lts
first Annual General Meeting within 18 months ol its
incorporation, it need not hold it in the year of its
incorporation or in the following vear. The Annual

General Meeting shall be heid at s.ch time and place as

the Directors shall appoint.

9. All General Meet.ings, other than the Annual General

Meeting shall be called Extraordinary General Meetings.

10. ‘The Directors may, whenever they think fit, convenc

an Extraordinary Gencral Meeling and Bxtraordinary

General Meetings shall also be convened on such regquisition,

or, in default, may be convened by such requislilionists,
as provided by section 132 of the Act. I at any time
there are not within the United Kingdom sufficient

Directors capable of acting as a quoruin, any Director

ey e

i
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or any 5 Members may convene an Extraocrdinary Goeneral
Meeting in the same manner as nearly as possible as that

in which mectiugs may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

11. The Annual General Meeding and a meeting called for
the passing of a special resolulion shall be called by 21
days! notice in writing at the least, and « meetling of
the Company other than an Annual Geoneral Mecting or a
meeting for the passing of a speclal resolution shall

be called by 14 days? notice in writing at the lcast.

The notice shall be exclusive of the day on which it is
served or deemed Lo be sexved and of the day for which
it is given, and shall specily the placc, the day and the
hour of mceting and, in case of special business, the
general nature of that business and shall be piven, in
manner hereinaflfter mentioned or in such other manner, if
any, as may be prescribed by the Company in General
Meeting, to such persons as are, under the Articles of
the Company, entitled to receive such notices from the
Company: provided that a meeting of the Company shall,
notwithstanding that it is called ﬁy shorter nolice than
that specified in this Article, be deemed to have been

duly called dif it is so agreed -

(a) In the case of a meeting called as the Annual
General Meeting, by all the Members entilled to attend

and vote thereat; and

(b) In the case of any other meeting, by a majority in

number of the Members having a right to attend and volao

\\A
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alt the meeting, being a majorily togelher representing
not less than 95% of the total voting rights of thal

meeting of all +the meombers.

12. The accidentad omission Lo give nolice of o mocling
to, or the mon-receipl of nolice of a meeting by, any
person entitled to receive nobice shall nol invalidato

the procecdings at Lhat mectling.

PROCEEDINGS AT GENERAL MEETINGS

13. All business shall be decomed special Lhat is
transacted at an Exlraordinary General Mceling, and also
all that is transacted at an Annual Cenaeral Meobing,
with the exception of the consideration ol thoe accounls,
balance sheets and the reporis of the Dircetors and
Auditors and the appointment and the Cixing of Lhe

remuneration of the Auditors.

1%, No business shall be fhransacted at any General
Meeting unless a quorum of Members s present al Lhe Lime
when ithe Meching procceds to business; save as herein
otherwise provided, 5 Members préscnt in person shall be

a (quoIime.

15, If within hall an hour [rom 1the time appoinled For

the Meeting a quorum is not present, (he meeling, if' con-

vened upon the requisition of Membors, shall be dissolveds

in any other casc it shutl stond adjourncd Lo Lho same
day in the nexl week, at the samo Lime and place, or Lo
such olhoer day and al such ofher time and place as Lho

Directors may delermine.
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16. The Chalrman, if any, of ihe Board of Direclors,
shall preside as Chairman at every General Meceting ol

the Company, or if there .is no such Chairman, or 1L he
shall not be present within 15 minules abtler the Limoe
appointed for the holding of the meeting, or is unwilLing
to act the Spaecial Dircctors present shall clecl one

of their number to be Chairman of the mecting.

17. If at any meeting (uot being a mecting al which
the Chairman ol the Board of Dircctors presides) mo
Special Direclor is present within 15 minutes al"Lor Lheo
time appointed Lor the lolding of the meeling oxr is
willing to acl as Chairman, the meotingr shall stand
adjourned to the same day in lhe next week, at the same
time and place, or to such other day uand ail such olber

time and place as the Directors may determine.

18. The Chairman may, with Lhe consaent ol any mceting

at which a guorum is present (and shall, il so dirccted
by the meeting) adjourn the mecting [rom Lime Lo time,

and from place to placo, but no business shall be itransacted
at any adjourncd meeting other than the business Lol
unfinished at the mecling from which the adjowrnmendt

took place. When a meething is adjourned for 30 days or
more, notice of the ad journced meeting shall he piven

as in the case of an original meeling. Save as afforesnid,
it shall not be necessary to give any nobice ol an acl-
jourument or of the bhusiness Lo be itransacted al an

ad journed mecting.

o
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19, At any General Meeting a resolution put to the vote
of the meebting shall be decided on a show of hands, unless
a poll is, before or on the declaration of the result of

the show cf hands, demanded -

(a) by the Chairman; or

(b) by at least four Members present in parson
or
(c) by any Member or Members present in person

and representing not less than onc Lenth of Lhe
total voting ripghts of all the Mcmbers having

the right to vote at the mceting.

Unless a poll be so demanded, o declaration by the
Chairman that a resolution has on a show of hand: beon
carried or carried unanimously, or by & particular
majority, oY lost and an entry to that ctfect in thae hook
containing the minutes of proceedings ol the Company,
shall be conclusive evidence of the facl without prool
of the number ox' proportion of the votes reccorded in

favour of ox against such resolution.

The demand for a poll may be withdrawil.

20. Except as provided in Article 22, 1T a poll is duly

demanded, it shall be taken in such manner as the

Chairman directs, and the result of the poll shall be

deemed to be the regolulion of the meeting at which the

poll was demanded.

21, In the case of an equality of votes, whether on i

show of hands or on & poll, the Chalrman of the meobing

/(/
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at which the show of hands takes place, or at which

the poll .is demanded, shall be entitled to a second om

casting vote,

22. A poll dcmanded on a guestion of adjournment, shall

be taken forthwith. A poll demanded on any olhex guestion
shall be taken at such times as the Chairman of the
meeting directs and any business other than thai upon

which a poll has been demanded may be proceeded with

pending the taking of the poll.

23, Subject to the provisions of the Act, a resolution
in writing, signed by all Members for the bLime being
entitled to 1eceive notice of and to attend and vote at
General Meetings (or being corporations by their duly
authorised and approved representatives) shall be

as valid and effective as il the same had becn passecd

at a General Meeting of the Company duly convened and held.

YOTES OF MEMBERS

24, TPBach L.A. Member shall have four votes and cach

Ordinaxry Member shall have one vohe.
25, WNo Member shall be entitied to vote al any
General Meeting unless all monies prescntly payable by

him to the Company have heen paid.

26, On a poll, wotes may only be given personally.

e
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CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS

27. Any corporation which is a Member of ithe Compaity

may by resolution of its directors or other governing
body authorise such person as it thinks fit and as may
(whether then or thereafter) be approved in writing

by the Council to act as its representative at any
meeting of the Company, and the person so authoriscd
shall bé entitled, if and when such approval is given,

to exercise the same powers on behall of the corporation
which he represents as that corporation could exerclse

if it were an individual Member of ithe Company

BUT unless and mntil such approval is given no such
person shall be entitled to exercise any powers on behall
of the corporation or to attend any meetings of {the
Company. For the purpose of this Article any approval on
behalf of the Council shall be given by notice in writing
(signed on its behalf by the Chief Exccutive or the
County Secretary oxr some other person duly authorised

by the Council to sign on its behalf) and such notice
‘shall be deemed to have been given, only uponlthe lodgement

thereof at the O0ffice or upon receipt thercof by the

Secretary whichever first occours

28 pursuant to Sechion 21 of the Companies Act 1976,

the first Directors shall be fthe persons nominaled on the

statement delivered to the Registrar of Companles and

signed by or on behalf of the subscribers to Tthe



Memorandum or

Assoclation (and the persons so

nominated may include ome or both of the subscribers).

29,

The number of Directors shall not be less than four

nor more than eight.

30. (‘A)

(B)

(c)

The Council shall be entitled at any time and
from time to time to appoint up to 5 Members
(whether L.A, Members or Ordinary Members )

to be Special Directors of the Company and up
to 3 Members (whether L.A. Members or Ordinary

Members) to be Ordinary Directors of the

Company

PROVIDED ALWAYS THAT:

{1) The total number of L.A. Members who are

Directors shall not at any time exceed 4

(2) The first Directors referred to in Article
28 shall be Special Directors and shall be
deemed to have been so appointed by the

Council on the date of incorporation of

the Company

The Council shall be entitled at any time and
from time to time to remove from office any
Special or Ordinary Director appointed or
deemed to have been appointed under paragraph

(A) of this Aviicle

The Council shall be entitled, in the place of
any Director removed under paragraph (i) of
this Article or who otherwise ceases to be a
Directoxr by virtue of Article 41, to appoint

another Dirvector undexr paragraph (A} of this




(D)

Every such appointment or removal shall be
effected by an instrument in writing signed

on. behalf of the Council by the Chief Executive
or County Secretary or some other person duly
authorised by the Council to sign on Lts
behalf and shall take effecl upon lodgement
thereof at the 0ffice or upon receipt therecof

by the Secretary whishever first occurs

31. The Company may by ordinary resolution, of which
special notice has been given in accordance with sectlion
142 of the Act, remove any Director before the expiration
of his period of his office notwithstanding anything in
these regulations or in any agrzement between the Company
and such Director. Such removal shall be without
prejudice to any claim such Director.may have for
damages for breach of any contract of service Letween him

and the Company.

32. Neither the Board nor the Company shall have power
at any time to appeint a Director whether to fill a

casual vacancy or as an additional Director or ptherwise.

33. (A) The remuneration of the Directors (excluding
any Directors who by virtue of Clause 4 of the
Memo;andum of Association are not ontitled to
remuneration) shall from time to time be
determined by the Company in General Meeting

and such remuneration shall be deemed 1o

accrue from day to day




(B) A1l the Directors shail be reimbursed

all travelling, hotel and other expenses

Properly incurred by them in attending and
returning from mectings of the Directors or any
commiﬁtee of' the Directors or General Meetlings

) R
of the Company or in comnection with the

business of the Conpany

BORROWING POWERS

3k,

The Directors may exercise all the powers of the

Company to borrow money, and to morigage or charge its

undertaking and property, or any part thereof, and €o Lssuc
debentures, debenture stock and other securities, whether
outright or as security for any debt, liability or

obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

35 (A) The Directors shall forthwith in the name and
on behalf of the Company execute the Deeds of
Covenant mentioned in Paragraph (1) of Clause 3
of the Memorandum of AssSociation and carry the
same into effect but with power alt any time and
from time to time (both before and after the
execution of the said Deeds of Covenant) to agree

to any modifications thereto

(B) The business of the Company shall be managed
by the Directors, who may pay all expenses
incurred in promotiing and regislering the
Company, and may exercise all such powers ofl

the Company as are not, by the Act or by these

LY
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Articles, required to be exercised by the
Company in General Meeting, subject, neverthe-
less, to the provisions of the Act or these
Articles and to such regulations being not
inconsistent with the aforesaid provisions, as
may be prescribed by the Company in General
Meetingsy but no regulations made by the
Company in General Meeting shall invalidate
any prior act of the Directors which would have

been valid if that regulation had not been

made.

36. The Directors shall as soon as possible after the

end of each accounting year make to the Council a report
on the activities of the Company during that year, such
report to include such information relating to the plans
and past and present activities of the Company and
financial position of the T.mpany as the Council may [rom
time to time direct. The Directors shall also submit

to the Council a copy of the statement of accounts of that
yvear and a COpPY of any report made on'the statement by the

auditors.

37. The Directors may from time to time and at any

times by power of attorney appoint any company, firm or

person or bedy of persons, whether nominated dircctly ov

indirectly by the Diy sctors, to be the attorney or

attorneys of the Company for such purposes and with such

v i > ad i & 'those
pOWLIS a bhorities and dia‘cretlons (not Cxceod.l.n
’

i Lors tiese
vested in or exercisable by the Direclhors under
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Articles) and for such period and subject to such

conditions as they may think it and any powers of attorney

m o et :
ay contain such provisions for tlte protection and coly-

venlience of persons dealing with any such atvorney as tho

Directors may think it and may also authorise any such

attorney to delegate al.l. np any of thr powers, aitkhorilies
h |

and discretions vested im him.

38. ALl cheques, promissory noles, drafts, bills ol

exchange and other negobtiable instrunents, and all receipts

Porr money paid to the Company, shall be signed, deawn,

accepted, endorscd, or obhaerwise exccubed, as Lho case

may be, in sich mamwier as Lhe Directors shall from Lime Lo

time by resolution deternine.

=

39, The Divectors shall cause minittes to be made in boeks

provided for the purpose -

(a) o€ all appointments of officers made by the

Directors;

(b) of the names of the Directors present at each
meeting of the Directors and of any commltlec

of ‘the Directors;

(c) of all resolutinns and proceedings at all
mentings of the Company, and of the Directn:s,

and of committees of Dlirectors;

and every Director present at any meeting of Divectors or
committee of Directors shall sign his name in a book bo be

Kept for that purpose.




40. A Director who is in any way whether directly or

indirectly Interested in ainy contract or proposed
contract with the Company shall declare the nature of

his interest at a meeting of the Directors in accordance

with Section 199 of the Ant. A Director shall not vote

in respect of any contract proposed coatract or arrange-—

ment in which he is financially interested or auy mabtter

arlsing thereout, and i he does so vote his vote shall
net be counted. A Niprestip shall not be deemed to be

interested in a contract broposed contract or arrangement

with the Council merely by reason that he or his spouse
is a Member or employee of the Council or is a resident

or a ratepayer in the County of West Midlands,

DISQUALTIICATION OF DIRECTORS

k1., The office of Director shall be vacaled LF the

Director -

(a) without the consenf of the Company in General
Meeting Nholds any ofther office of profit

under ‘the Company: or

(b) becomes bankrupt or makes any arragement or

compositioa with liis creditors generally: or

(¢) becomes prohibited from being a Director by

veason of any order made under Section 188

of the Act or under Section 28 of the

Companies Aect 1976: or :

(d) becomes of unsound mind: oxr




£
o resi , . . A .
\e) reslgns his office by motice in wrlting bo

the Company: or

(f) ceases to bhe a Director by viritue of a resoli-

tion duly passed pursuant to Section 184 of the

Act: ov

(g) is directly or indirectly interested in any
contract with the Company and fails to declare

the nature of his interest in manner required

by Seectlion 199 of the Act: o

(h) having been (or being deemed to have been)
appointed as a L.,A., Member under Avticle 4(B),

ceases Lo be a membher of the Council: or

(1) having been {or being deemed tn have been)
appointed a Director under Avbicle BO(A), is

removed by the Council under Article 30(B):

(j) otherwise ceases to be a Member by virtue of

Arkicle 6.

42. A person may be appointed as a Director whatever
may be nis age, and no Director shall be reguired to

vacate his office by reason of his attaining or having

attained the age of 70 ycals or any other age. .

PROCEENDINGS OF THE BOARD

k3, The Directors Way meet together Lfor the despatch ;
of business, adjourt, and otherwise regulate thetir 8

. , P,
mectings, as they think fit, Questions arising ab any

mesting shall be decided by a majority of vouies, each

Special Divector having four votes and each Ordinary

T



Director having one vute. In the case of an

equality of votes, the Chairman shall have a secoud or

casting vote., The Secretary on the requisition of at
least two Special Directors shall, at any time summon a
meeting of the Directors. It shall not be neccssary bo
glve notice of a weeting of Directors to any Direcctor
fo: the time being absent Crom {he United Kingdom,

Y, The Qunrum necessary for bhe transaction of the
business of the Board may be [{ixed by ‘the Divectors, and

unless so fixed shall be four, of which btwe must be

Special Dircectors.

45. The contimuing Directors may act notwithstanding

any vacancy in their body, - ub, if and so long as their
number is reduced below the mamber fikxned by or pursuant

to the Articles of the Company as tﬁe rnecessary guoruam

of Diwrectors, the continning Directors oxr Director may ant
for the purposc of sumaoning a General Meeting of the

Company, but for no other purposes.

46. The Council shall be cntitled, to appoint any
Director o be Chairman of the Board and to determine
for what period he is (subject to Article 41) to hold
office and to remove any Chalrman appointed by it and ta
appoint another Director as Chairman of the Board In his
place. Dvery such appointnent or removal shall be
effected by an instrunent Ln writing signed on behall of
the Council by the Chief Execntive or County Secretary

or some nther person duly anthorised by the Council to




sign on lts behalfr and shall take effect upon lodgement

thereof at the 0ffice or upon receipt thereof by the

Secretary whichever first OCCLIYS,

47, The Chairman of the Board shall be the Chairman of

all meetings of the Board save that if at any meeting
the Chalirman is not bPresent within five minmibtes after (e
time appointsd Tox holding the same, the Special

Directors present nay choose one of their number to be

Chairman of the meeting.

48. The Directors may délegate any of their powers to
Committees comsisting of such member or members of +their
body as they think fit provided that the membership of
any suclhh Committee shall include at least one Special
Director and any Commithtec so formed shall in the
exexrcise of the powers so delegated conform Lo any

regulations that may be imposed on it by the Directors.

4g, A Commitiie may clect oune of its imembers who is a
Special Director to be Chairman of its meetings; if no
such Chairman .is elected, or if at .any meeting the
Chairman is not present within five mimutes alter Che time
appointed for holding the same, the members presenk may
choose one of their number who is a Special Director bo

he Chairman of the meeting.

50, A Committee may meet and adjourn as it thinks proper.

Questions arising at any meeting shall be determined by a

majority of the votes of the members present, and .In Lhe




case of an equality of votes, the Chairman shall have

a second or casting vote.

51. ALl acts done by any meeting of Lhe Directors or of

& Committee of Directors or by any person acting as a
Dirvector shall, notwithstanding that it be afterwards
discovered that there was some defect in the appoilnbmant
of any such Director or person acting as aforesaid, or that
they or any of them were disqualified, be as valid as if
every such persom had been duly appointed and was

qualified to be a Director.

52. A resolution in writing, signed by ali the Directors

for the time being entitled to receive nnticé of o maeeting
of the Directors, shall be as valid oyl offectunl as LT it
had been passedAat a meeting of the Directors duly

convened and held.

SECRETARY

53, Subject Lo Section 21(5) of the Companies Act 1976,
the Secretary shall be appolnted by the Board fer such
term, at such remuneratlion and upon such conditions as

the Board may think fit; and any Secretary so appointed

may be removed by the Board.

5k, A provisiom of the Act or these Articles requiring . ;
or authorising a thing to be done by or bto a Director and

the Secretary shall not be satisCied by its belng done by f

or

or to the same person acting hoth as Direcbor and as,

in place of, the Secretary.




THE SEAL
55. The Directors shall provide for the safe custody
of the seal, which shall only be used by the authority
of the Directors or of a Committee of the Directors
authorised by the Directors in that behalf, and every
instrument to which the seal shall be affixed shall be
signed by the Chairman of the Boar? or by a Special
Director appointed by the Chairman of the Board for the
purpose and shall be countersigned by the Secretary

or by a second Director appointed by thé Chairman of

the Board for the purpose.
ACCOUNTS

56. The Directors shall cause accounting records %o he
kept in accordance with Section 12 of the Companies Act

1976.

57 The accounting records shall be kept at the
Office or, subject to Section 12(6) and {(7) of the
Companies Act 19'16, at such other glace or places as
the Directors think fit, and shall always be open to

the inspection of the officers of the Company.

58. The Directors shall, from time to time, determine
whether and to what exient and at what times and places
and under what conditions or regulations the accounts and
books of the Company or any of them shall be open to the

s : Member
inspection of Members not being Directors, and no Me




R

not being ; i p

(no eing a Director) shali have any right of inspecting
any account or boolk or document of the Company except

as conferved by statute or authnrised by the Direclors

or by the Compauny in Gencral Meeting

59. The Directors shall from Sime to time in accordance
with Sectiocans 150 and 157 of the Act and Sectioans 1, 6
and 7 of the Companies Act 1976, causc to be prepared
and printed and t» be laid before the Company in General
Meeting such profit and k]..oss accounts, balance sheels,
group accounts (:i.:C any) and repoxrts as are relerred

to in those seclions,

60. A copy of every balance shect (inﬁcluding avery
document required by law to be amnexed there to) which is
to be laid before the Company in General Mecbing, together
with a copy of the Anditors?! report and Directors? reporl,
shall not less than twenty-one days hefore the date of the
Meeting be sant to the Council and every Mamher of, and
every holder of debentures of, the Company. Pyruvided
that this Article shall not requirire a copy of those
documents to Dbe sent to any person of whose address the
Compaiyy 18 not awvare oF to more than one of the joint

holders of any debhentures.

AUDLIT

————

61. Auaditors shall pe appointed and their dubies

regulated in accordance with Section 161 of the Compaunies

Act 1948, Section th of the companies AS 1987 and

Sectioms 13 bo 18 of the Companies Act 1976-




NOTICES

62. A notice may be given by the Company to any

Member either personally or by sending it by post to him
or to s registered address, or (if he has no registered
address within the United Kingdom) to the address, if any,

witlhin the United Kingdom supplied by him o the Compauy

Tor the giving of notice to him. Wheve a notice ils soent
by post, service of the mnotice shall be deemed to be
effected by »roperly addressing, pre~-paying and postLng
a letter containing the mnotice, and to have been elflecled
in the case of a notice of a meeting at‘the expivation
of twenty-four hours after the letter conhainiﬁg the
same is posteu, and in any other case at the btime atl

which the letter would be delivered in the ordinary

course of posk.

643. NWNotice of every General Meeting shall be given in

any mamer hereinbefore anthorised tos

(a) Every Member except those Members whe
(having no registered address within the
United Kingdom) fave not supplied bo the
Company an address within the United Kingdom

for the glving of notices to them;
(p) the Council.
(c) The Auditor For the time boing ol the Company.

No other person shall be enktitled to receclve

nntices of General Meelings.




INDEMNTLY

64, Every Director Agent Anditor Secretary and

Officer for the time being of the Company shall be
indemnified out of the assets of the Compauy against

any liability incurred Dby him in defending any proceedings
whether civil or criminal in which ;judgmen'bl is given

in his Tavonr or ia whish he Ls acquittbed or in

conmection wilth any applicabion under Seclion hWhd of

the Acl in which reliel is granited fo him by Lhe Courl,.
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THE COMPANIES ACTS 1948 TO 1980

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Please donot
write in this
binding margin

Y
‘ Company njimbel
Please complete p ! 1 L'L
- legibly, preferably f, h' 4 ‘
inblack type, or 16 F Ly .i. 2 {

bold black tettering Name of Company '

WEST MIDLANDS ENTERPRLSE BOARD T
* vjelete if

inappropriate Limited*

The intended situation of the registered office of the company
on incorporation is as stated helow

| COUNTY HALL
1 LANCASTER CIRCUS
QUEENSWAY L
BIRMINGHAM B4 7DJ =

If the memorandum is deliv« e by an agent for the subscribers of
the memorandum, please mark "X' in the box opposite and insert the X
agent's name and address below

JORDAN AND SONS LTD.
P.0. BOX 260,.15 PHMBROKE ..’ © i
BRISTOL BS99 7DX

i if the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (seenote 1), piease enter in the box oppuosite 1
the number of continuation sheets which form part of this statement

Presentor's

. . For official use
\ reference (if any): General section Post room

S

WiMBER

S\{ Printed & Supplied by:—
N Jordan & Sons Limited Lega! and Information Services, Printers and Publishers,
%‘ Jordan House, 47 Brunswick Placa, London N1 8EE, Telephone: 01.253 3020 Telex: 261010 page 1
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The name(s
%0 be the fir

) and particulars of the person who is, or the persons who are,
st divector or directars of the company are as follows:

Name (note 2) GEOFFREY EDGE Business occupation

SENIOR RESEARCH FELLOW °

Former name(s) (note 3} Wationality

Address {noted) 31 DUDLEY ROAD WEST BRITISH

TIVIDALE, WARLEY, Date of birth (where applicable)

WEST MiDLANDS B30 Shv (nole®) /4

Particulars of other directorships (note 5)

NONE

| hereby consent to act as directon pf the ¢ pany naned on page 1
) /
Signature (ﬂ:}l,o 7% o Date 9th February 1982

/AR
NS

Name (note2 GARY TITLEY

Business accupation

TEACHER
Former name(s) (note 3) Nationality
Address {note d) BRITISH

20 GLENDALE CLOSE

HALESOWEN, WEST MIDLANDS B63 3LD

Date of birth (where applicable}

{note 6)
N/a
Particuiars of other directorships (note 5)
NONE
i hereby consent to act as director of the company named on page 1
th ¥ 82
Signature N Date 2 ebruary 19

= -~

Name {note 2) GORDON MORGAN Busingss occupation

AN

Former name(s) (note 3) o Nationality
(LI

BRITISH

J
Address (noled) 5§ TTMBRRTREE CRESCENT

CRADLEY HEATH, WARLEY (
B e e e e T note 6) N / A
WEST MIDI-ANDS B6L 7ND

Date of birth (where applicable)

Particulars of other directorships (note 5)

[

NONE

1 hereby consent to act as director of the company named on page 1

Q\ L \MWLan s -
C 4

Signalure Date 9th February 1982

page 2

Pleasedo not
write it this
kiinding margin

¥

_ Important

The particularg
to be glven are
those referred to
in section
21(2)(a} of the
Companies Act
1976 and section
200(2) of the
Companies Act
1948. Please
read the notes
on page 4 before
compieting this
part of the farm.



Pleasedonol  The name(s) and particulars of the person who is, or the persons who are,

binding margin  to be the first secretary, or joint secretaries, of the company are as follows:
y Name (noies 287) JOHN DERRIK EENUFR

Important Former name(s) (note 3)
, The particulars
: tobe given are Address (notes 4 &7} Gl ARMCRTAL ROAD
to thosereferred to
insection C'OVENTRY
21{Z)(b) of the -
t Compdnies Act
on 1876 and suction
200(3} ot tne | hereby consent to act as secretary of the company named on page 1
it Companies Act .
1948, Please /G .
. read the notes - 082 ’ .
e oh page 4 before ; o Date 9th February 1962
s completing this Signature /)[ [V . .

n. part of the form. { 7\//

Namelnotes 2&7) >

Former name(s}inote 3)

Tﬁxdd ress (notes 48 T)

| hereby consent to act as secretary of tiie company named con page 1

! Signature Dute

* as required by

section 21({3} ol Signed by or on behalf of the subscribers of the memorandum*
the Companies

Act 1976

" pproptiate Signature (57/ N o, [Subscriber] fagent}t Date Qi Fe;a»»r.-L IQQZ___
‘ 7

o

"

Signature

;\‘6 P, '[Subscriber] fAgentyd Date 01“" V"@"’*&g l%’l
<)

page 3



Plesas donot THE COMPANLES ACTS 1548 TO 1980
vt nthis

binding margin
e.;r Statement of first directors and

¥ secretary and intended situation
of registered office

Ploaae complate

loglbly, preterably

In blacktype, o

bold block lektering Name of Company

Continuation sheet No._l_____
to Form No., 1

Company number

6316421

LY

WEST MIDLANDS ENTERFPRISE BOARD
* dalote if

inappropriate

Limited*

Particulars of other directors (continued)

Name (note2) DAVID HUNTER SPARKS

Business occupation
CAREERS ADVISOR

Former name(s) (note 3)

Nationality

Address (noted) 54 YICTORLA ROAD

BRITISH

QUARRY BANK, BRIERLEY HILI,

WEST MIDLANDS DYS 1DD

Date of hirth {where applicable}
{hote 6)
N/A

Signature *,{Mm

I hereby consent to act as director, of the company named on page 1

Date Ot February ‘/]982

Particulars of other directorships

NONE
i
MIMKEER =
f deiote if .
appropriate Printed & Supplied by:—~ continued
inapprop o & Jordan & Sons Limited Legal ond Information Sarvices, Printers and Publishers, ed overleat
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1616121

{ hereby certify that
WEST MIDLANDS ENTERPRISE BOARD LIMITED

is this day incorporated under the Companies Acts 1948 to 1980 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 22ND FEERRUARY 1982

7.,
A —

Assistant Registrar of Companies

!
.

C.173



