Company No. 07471437
The Companies Act 2006
A Private Company Limited By Guarantee
Written Resolution
of
CORNWALL AND ISLES OF SCILLY LOCAL ENTERPRISE PARTNERSHIP LIMITED (the
“Company")
Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following resoluhon (the "Resolution”) be passed as a special resolution
Special Resolution
That the new articles of association in the form annexed to this Wiritten Resolution, be and are
adopted as the articles of association of the Company 1n substitution for, and to the exclusion of, the
existing articles of association

Important

Please read the notes at the end of this document before signifying your agreement to the
Resolution.

The undersigned, being the sole member entifled to vote on the Resolution on the Circulation Date,
hereby Irevocably agrees to the Resolution

Signed

6uly autho signatory for and on behalf of Cornwall Council

pate 25 JudH 2013

NOTES

1 If you agree with the Resolution, please indicate your agreement by signing and dating this
document where indicated above and returning 1t to the Company or delivering it to a director
of the Company

2 If you do not agree to the Resolution, you do not need to do anything, you will not be deemed
to agree If you fail to reply

3 Once you have Indicated your agreement to the Resolution, you may not revoke your
agreement

4 Unless sufficient agreement has been receved for the Resolution to pass, they will lapse on
the twenty eighth (28" ™ day after the date of circulation If you agree to the Resolution, please

ensure that your agreement reaches us before or by this date et R 1 IUSC
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CORNWALL AND ISLES OF SCILLY LOCAL ENTERPRISE PARTNERSHIP
LIMITED

(Adopted by special resolution passed on 25 July 2013)
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AGREED TERMS
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

DEFINED TERMS
In the Articles, unless the context requires otherwise

Annual Meeting means a meeting to which members of the public are nvited to
attend,

Appointments Committee has the meaning given in Article 17 5,

Articles means the company's articles of association,

Bankruptey includes individual msolvency proceedings 1n a jurisdiction other than
England and Wales o1 Northern Ireland which have an effect similat to that of
Bankruptcy;

Business Day means any day (other than a Saturday, Sunday or public holiday in the
United Kingdom) on which clearing banks in the City of London are generally open
for business;

Chairman has the meanmg given in Article 12,

Chairman of the annual Meeting has the meaning given 1n Article 34,

Chairman of the Meeting has the meaning given 1n Article 25,

Companies Acts means the Companies Acts (as defined in section 2 of the
Comparntes Act 2006), 1 so far as they apply to the company,

Connected With means, 1n relation {o a person, a Relevant Person ;

Director means a Director of the company, and mcludes any person occupying the
position of Director , by whatever name called,

Document includes, unless otherwise specified, any Document sent o1 supphed n
Electionic Form,

Electronic Form has the meaning given mn section 1168 of the Companies Act 2006,

Eligible Directors means a Durector who would be entitled to vote on the matter at a
meeting of Directors {but excluding any Director whose vote 1s not to be counted 1n
respect of the particular matler),

Interested means, in relation to a person (the “Interested peison’)
(a) the matter for consideration by the company relates to or 1s likely to affect
(1) any body of which the Interested person 1s a Member, Director,

partner, shareholder or in a position of general control or
management,




(n) any body which employs the Interested person or for whom the
Interested person provides goods or services,

(u) any person ot body who has made a payment to the Interested
person 1n respect of such peison’s election or any expenses incurted
by such Intetested person 1n carymg out lus/her duties;

(iv) any person or body who has a place of business or land i the
constituency of the Interested person,

(v) the interesis of any person from whom the Interested person has
received a gift or hospitality with an estimated value of at least £25,

(vi) any land n the constituency of the Interested person m wluch such
Interested person has a beneficial interest,

(b) a decision mn relation to that business might reasonably be regarded as
affecting the well-being or financial position of the Interested person or the
well-being or financial position of a Relevant Person to a greater extent
than the majority of other council tax payers, ratepayers or inhabitants of the
electoral division or ward, as the case may be, affected by the decision

Local Authority Associated Persons means any person associated with any local
authouty wiathin the meaning given 1 section 69 of the Local Government and
Housing Act 1989,

Member has the meamng given in section 112 of the Compames Act 2006,

Members® General Meeting means a meeting of the Members

Ordinary Resolution has the meaning given 1n section 282 of the Companies Act
2006,

Participate, 1n relation to a Directors’ meeting, has the meamng given 1n Article 10,
Pecuniary Interest means an intetest as defined by Article 14 4,
Private Sector Director means a Dhrector that is not a Public Sector Dnector,
Private Sector Member means a person that 1s not a Public Sector Member,
Proxy Notice has the meanmg piven in Article 31,
Public Sector Director means a person nominated by a Public Sector Member,
Public Sector Member means any of

1 Cornwall Counctt

2 The Council of the Isles of Scilly

3 an ogamsation identified by the Directors from time to time that 1s from

;lct:ll?; the academic or the voluntary/chanty sectors in Cornwall or the Isles of

Relevant Person means
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(8 a Member of the family of the Interested person or any person with whom
the Interested person has a close association, or

(b)  any perscn or body

{1)  who employs or has appowted such persons,

(u) to whom such person provides goods ot services

(i) 1 whach such person 1s a partner, or

() of which such person 15 a director ,

(v) of which such person 1s a shareholder;
Special Resclution has the meaning given 1n section 283 of the Compames Act 2006,
Subsidiary has the meamning given 1n section 1159 of the Companies Act 2006,
Vice Chairman has the meamng given in Article 12; and
Writing means the representation or reproduction of words, symbols or other
mformation it a visible form by any method or combination of methods, whether sent
or supplied 1n Electionic Form o1 otherwise
Unless the context otherwise requues, other words or expressions contained 1n these
Articles bear the same meaning as 1n the Compames Act 2006 as 1 force on the date
when these Articles becomie binding on the company
LIABILITY OF MEMBERS
The liabnlity of each Membe: is limited to £1, being the amount that each Member
undertakes to contribute to the assets of the company in the event of its being wound

up while he 1s a Member or within one year after he ceases to be a Member, for

{a) payment of the company’s debts and habilities contiacted before he ceases
to be a Member,

(b)) payment of the costs, charges and expenses of winding up, and
(¢) adjustment of the nghis of the contuibutortes among themselves

PART 2
DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES

3

DIRECIORS? GENERAL AUTHORITY

Subject to the Asticles, the Directors are responsible for the management of the
company’s business, for which purpose they may exercise all the powers of the
company
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MEMBERS’ RESERVE POWER

The Members may, by Special Resolution, duect the Directors to take, or refrain from
taking, specified action

No such Special Resolution nvalidates anything which the Directors have done
before the passing of the resolution

DIRECTORS MAY DELEGATE

Subject to the Articles, the Directors may delegate any of the powers which are
conferred on them under the Artictes:

(a) o such person ot commutltee,
(b) by such means (including by power of attorney),
(c} to such an extent,
(d}  an relation to such matters o territones, and
(e}  onsuch terms and conditions,
as they think fit

If the Directors so specify, any such delegation may authorise further delegation of
the Dnectors’ powers by any person to whom they are delegated

The Directors may revoke any delegation in whole or part, or alter its terms and
conditions.

COMMITTEES

Commuttees to which the Directors delegate any of their powers must follow
procedures which are based as fai as they are applicable on those piovisions of the
Articles which govern the taking of decisions by Directors

The Duectors may make rules of procedure for all or any commuttees, which prevail
over rules detived fiom the Articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS’

7.

71

72

DIRECTORS TO TAKE DECISIONS COLLECTIVELY
The general rule about decision-making by Directors 1s that any decision of the
Directors must be either a majonty decision at a meeting or a decision taken in
accordance with Article 8
If

{a)  the company only has one Director, and

(b) no provision of the Articles requires it to have more than one Director,

the general rule does not apply, and the Director may take decisions without regard to
any of the provisions of the Articles 1elating to Directors’ decision-making

4
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10.
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UNANIMOUS DECISIONS

A decision of the Directors 1s taken in accordance with this Article when all eligible
Drirectors indicate to each other by any means that they share a common view on a
matter

Such a dectsion may take the form of a 1esolution 1n Writing, copies of which have
been signed by cach ehigible Direcior o1 to which each eltgible Director has otherwise
mdicated agreement 1n Writing

References 1n this Article to eligible Directors are to Duectors who would have been
entitled to vote on the matter had 1t been proposed as a resolution at a Duectors’
meeting

A decision may not be taken 1n accordance with this Article if the eligible Directors
would not have formed a quorum at such a meeting

CALLING A DIRECTORS’ MEETING

Any Director may call a Duectors’ meeting by giving not less than seven days’
wrntten notice of the meeting to the Directors or by authorising the company secretary
(1f any) to give such notice

Notice of any Directors® meeting must indhcate
(a} 1ts proposed date and time,
(b)  where it s to take place, and

(c)  if it 15 anticipated that Directors participating in the meeting wall not be m
the same place, how it 1s proposed that they should communicate with each
other during the meeting

Notice of a Directors’ meeting must be given to each Director, but need not be 1n
Wiiting.

Notice of a Directors’ nieeting need not be given to Directors who waive therr
entitlement to notice of that meetig, by giving notice to that effect to the company
not more than 7 days after the date on which the meeting 15 held Where such notice
is given after the meeting has been held, that does not affect the vahdity of the
meeting, o1 of any business conducted at 1t

PARTICIPATION IN DIRECTORS’> MEETINGS

Subject to the Articles, Dircctors Participate in a Ditectors’ meeting, or part of a
Directors’ meeting, when

(a) the meeting has been called and takes place in accondance with the Articles;
and

(b) they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting

In determuning whether Directors are participating in a Directors’ meeting, 1t 1s
irrelevant where any Durector 1s or how they communicate with each other
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13.

13.1

132

14.

141

If all the Directors participating 1n a meeting are not in the same place, they may
decide that the meeting 15 to be tieated as taking place wherever any of them s

QUORUM FOR DIRECTORS’ MEETINGS

At a Directors’ meeting, unless a quorum 18 participating, no proposal 1s to be voted
on, except a proposal to call another meeting

The quorum for Directors’ meetings shall be five Eligible Directors and a meeting
shall not be quorate where the number of Private Sector Directors 15 less than the
mumber of Public Sector Directors

I the total number of Directors for the time bemg 1s less than the quorum required,
the Directors must not take any decision other than a decision

(a) to appoint further Directors, o:

(b) to call a Members’ General Meeting so as to enable the Members to appoint
further Directors, or

{c)  to adjourn the meeting
CHAIRING OF DIRECTORS® MEETINGS AND APPOINTMENT OF VICE CHAIRMAN
The Directors inay appowmt a Private Sector Director to chair their meetings
The person so apponted for the time being 1s known as the Chairman
The Directors may terminate the Chairman’s appointment at any time
The Duectors may appownt a Pnivate Sector Directol to act as vice chawman for such
purposes as the Directors may determune form time to time and to chawr thewr
meetings n the event that Article 12 7 applies and for the purposes of Atticle 14
The person so appomted for the time being 1s known as the Vice Chairman,
The Directors may ternunate the Vice Chairman’s appointment at any time
If the Chairman 1s not participatimg 1n a Dnectors’ meeting within ten miutes of the
time at wihich 1t was to start, the participating Directors must appownt one of
themselves to chair it, such peison being a Private Sector Director

CASTING VOTE

If the numbers of votes for and agamst a proposal are equal, the Chairman or other
Dhrector chainng the meeting has a casting vote,

But this does not apply if, in accordance with the Articles, the Chairman or other
Director 1s not to be counted as participating m the decision-making process for
quorum o1 vVoling purposes

CONFLICTS OF INTEREST
If a proposed decision of the Directors 1s concerned with an actual or proposed

transaction or arrangement with the company m winch a Duector 15 Interested, that
Director shall (subject to Article 14.4), as soon as he becomes aware or ought

6




reasonably to have become aware, disclose (subject to Article 14 2) the existence and
nature of the interest to the Chairman at the commencement of that consideration
(whether at the meeting or beforehand), or (if later) when the interest becomes

appaient

142 Where a Director considers that the information ielaung to any of us personal
interests 1s sensttive information, and the Chanman agrees, he need not declare that
mterest provided that, within 28 days of becoming aware of any change of
circumstances which means that information excluded under this Article is no longer
sensitive information, disclose the existence and nature of the interest

143 Inthis Article, "sensitive information" means information

(a) that 1s held by the Director under oblhigations of confidence to a tlurd party
such that the use or application of such mformation in relation to the
company’s affairs would amount to a breach of that confidence, or

()  whose availability for inspection by the public creates, or 1s Iikely to create,
a sertous risk that the Dnector o1 a person who lives with the Duector may
be subjected to viclence or intimidation

144  In determuning whether to declare an interest, the Director shall have regard to the

follow1ing.

(a) Pecuniary Interests

®

Any interest where the Director (or any other person Connected
With such Director) 1s (o recerve a financial or econormic benefit or
avoid a financial or economic loss or detriment must dectare hus
interest and the provisions of Article 14 5 shall apply

{b) Non-pecuniary (including political) interests

0

()

A Director shall seek authoisation to Participate i the mecting by
disclosing to the Directors the nature and extent of his interest as
soon as 1s reasonably practicable The Director shall previde the
Directors with such details of his interest as are necessary for the
Threctors to decide how to address the interest, together with such
additional information as may be requested by the Directors

If a question coimes up at a meeting of the Directors (or 1n advance
of such meeting) about whether a Duectot (other than the Chairman
of the Meeting) has an imtetest which 1s likely to give nse to a
conflict of interest or 1f he can vote or be counted in the quorum,
and the Director does not agree to abstain from voting on the tssue
o1 not to be counted 1n the quorum, the question must be referred to
the Chairman of the Meetmng The ruling of the Chairman of the
Meeting about any other Duector 1s final and conclusive, unless the
nature or extent of the Director’s interest (so far as it 1s known to
lum) has not been fairly disclosed to the Daectors. If the question
comes up about the Chawrman of the Meeting, the question sball be
decided by the Vice Chanman The Chairman of the Meeting
cannot vote on the question but can be counted 1n the quorum The
Vice Chairman’s resolution about the Chawrman of the Meeting 15
conclusive, unless the nature and extent of the Chairman’s mierest
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14 8

(so far as 1t 1s known to him) has not been fairly disclosed to the
Vice Chairman

Whete a Director has an mterest that 1s regarded by the board as being prejudicial
(and for the avoidance of doubt a Pecuniary Interest shall be automatically 1egarded
as being prejudicial unless the Directors consider otherwise), unless the Directors
resolve otherwise, he 18 not to be counted as participating 1n the decision-making
process for quorum or voting purposes (save that where Article 14 6 applies, a
Director who is Interested 1n an actual or proposed transaction or arrangement with
the company 1s to be counted as participating 1n the decision-making process for
quorum and voting purposes) Accordingly, the board may requue such Interested
Dhrector to-

(a) withdraw from the room o1 chamber where a meeting considering the
business s being held; and

(b)  reply to any questions that the board may have concerming the interest ot the
matter for discussion, and such questions (and thewr replies) shall be
recorded m Writing

This Article applies when

(@ the company by Ordina1y Resolution disapplies the provision of the Articles
which would otheirwise prevent a Director fiom being counted as
partictpating in the decision-taking process,

(b)  theboard has given authority foi the Director to Participate 1n the meeting;

(c)  the Directot’s mnterest cannot reasonably be regarded as likely to give rise to
a conflict of interest; or

(d) the Dnector’s conflict of interest arises from a permitted cause (as defined
1 Article 14 9)

Fot the purposes of Article 14 6, a Director who has directly or indirectly a duty in a
matter which is material and which conflicts or may confhiet with the inteiests of the
Company may, notwithstanding his duty, vote on the matter and be included for the
purpeses of a quorum at any meeting at which the matter 1s considered provided that

{a}  he has disclosed the nature and extent of hus duty grving rise to hus conflict
of duties;

{b)  he does not have a personal or Pecuruary Intetest m the matter which 18
matenial, and

(¢}  where authonty has been given by the board and the Dhrecter has not been
required to be excluded from participation in discussions and/or the making
of decisions telated to the matter,

Where the Directors authorise a Duector to Parbicipate i the meeting,
nolwithstanding his interest

{(a) the Dnectors may (whether at the time of giving the authorisation or
subsequently)




b

() requuwre that the Interested Director

(A) 15 excluded from discussions (whether at meetings of
Directors o1 otherwise) relating to the Directot’s interest,

) 18 not given any Documents or other information telating to
the Director’s interest, or

(C) may not vote nor counted i the quorum at any future
meeting of Directors in relation to any resolution relating to
the Duector’s interest,

(n) umpose on the Director such other terms for the purpose of dealing
with any actual or potential conflict of interest which may arise
from the interest as they may determine,

except n the case of a Director where the interest arnses solely from the
Director’s Membership of Cornwall Council o1 the Counci of the Isles of
Scilly,

()  the Director will be obliged to conduct himself in accordance with
any terms imposed by the Directors pursuant to the authonsation,

(1)  the reasons for giving the authorisahion shall be recorded m Writing,

(i) the terms of the authonsation shall be recorded 1n Writing (but the
authorisation shall be effective whether or not the terms are so
recorded), and

(v) the Directors may revoke or vary the authorisation at any tune but
this will not affect anything done by the Director prior to such
revocation 1n accordance with the terms of the authorisation

149  For the purposes of this Article, the following are permitted causes.

(a)

(b)

()

@

a puarantee given, on to be given, by or to a Director 1n respect of an
obligation mcurred by or on behalf of the company or any of its
subsidiartes,

subscription, o1 an agreement to subscribe, for securities of the company or
any of its subsidianies, or to underwrite, sub-underwrite, or guaiantee
subscription for any such securitics provided such Duector does not stand to
make any financial gam from such activity,

arrangements pursuant to which benefits are made available to employees
and Directors or former employees and Directors of the company or any of
its subsidianies which do not provide special benefits for Duectors or former
Drrectors, and

arrangements pursuant to which such Director (or lus firm) in a professional
capacity for the company (otherwise than as audito) 1s entitled to
remuneration for professional services as if he were not a Director

1410  For the purposes of this Article, refeiences to proposed decisions and decision-
making processes include any Directors’ meeting o1 part of & Directois’ meeting
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151
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16.

Subject to Article 14 12, 1f a question arises at a meeting of Directors or of a
comunittee of Directors as to the mght of a Director to Participate mn the meeting {(or
part of the meeting) for voting or quorum purposes, the question may, before the
conclusion of the meeting, be referred to the Chairman whose ruling n relation to any
Director other than the Chairman 1s to be final and conclusive

If any question as to the nght to Participate in the meeting (o1 part of the meeting)
should arise 1n respect of the Chairman, the question 1s to be decided by a decision of
the Directors at that meeting, for which purpose the Chairman is not to be counted as
participating in the meeting (or that part of the meeting) for voting or quorum
purposes

RECORDS OF DECISIONS TO BE KEPT

The Directors must ensure that the company keeps a record, 1n Writing , for at least
10 years from the date of the decision recorded, of every unanimous or majority
decision taken by the Directors Where decisions of Directors are taken by electronic
means, such decisions shall be recorded by the Directors 1n permanent form so that
they may be read with the naked eye

Unless otherwise agieed by the Darectors, the minutes of meetings shall be taken by a
representative of the democratic services department (or closest equivalent from time
to tume) of Cornwall Council

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES
Subject to the Articles, the Directors may make any rule which they think fit about

how they take decistons, and about how such rules are to be recorded or
commumcated to Directors

NUMBERS AND APPOINTMENT OF DIRECTORS

17.

171

172

173

METHODS OF APPOINTING DIRECTORS

Unless otherwise determined by ordinary resolution, the minimum number of
Directors shall be eleven and the maximum number shall be twenty two.

Any person who is willing to act as a Director, and 1s permitted by law to do so, may
be appomted to be a Director

(a8) by ordinary resolution, or
(b) by a decision of the Directors.

The Public Sector Members shall appomt Directos as follows

(a) Cornwall Council and the Council of the Isles of Scilly shall, from time to
tune, nomunate representatives to serve as Durectors of the company as
follows

(3 Cornwall Council three Directors being

{A) the Leader of the Counail (or equivalent) from time to time;

i0
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(B) the Economy and Regeneration Cabmnet Portfolio Holder (or
equivalent) from time to time, and

()] a tepresentative from the laigest party in opposition from
time to time of the Council,

{u) Council of the Isles of Scilly one Dnector bemg an clected member
(as the company shall determine} of the Council for the time bemg,

and shall confirm the nomimation to the company 1n a form reasonably 1equired by
the company The confirmation of such nominees as Directors of the company shall
remarn at the discietion of the Directors under Artscle 17 2(b) above, and

{t)  the academuc or voluntary/charity sector' one Director nominated by the
Appomtments Commuittee and approved by the Directors from tume to time

In any case where the company has no Private Sector Members, no Member from the
academic or voluntary/charity sector and no Directors, Cornwall Council and the
Council of the Isles of Scilly shall have the night, by notice 1n Writing, to appomt
persons to be Dunectors under Article 17 3 and such appointed Directors shall appount
(in accordance with Article 17.5) not less than six Private Sector Directors forthwith

For the purposes of appointing any Duecto1, the Directors shall appomt & committee
from theu number and such commuttee shall be known as the “Appomntments
Committee” The committee shall comprise at least two directors and the following
provisions shall apply*

(a) only members of the Appointments Committee have the 1ight to attend
Appomntments Committee meetings. However, other individuals may be
mnvited to attend for all or part of any meeting, as and when appropnate and
necessary,

(b) the Appointments Commuttee shall,

(»  regularly review the structure, size and composition (including the
skitls, knowledge, experience and diversity) of the Directors and
make 1ecommendations to the Duectors with 1egard to any changes,

(u) pgive full consideration to succession planning for Directors and
other sentor executives m the course of its work, taking mnto account
the challenges and opportumties facing the company, and the skills
and expertise needed amongst the Directors 1n the futuie,

() keep under review the leadership needs of the organisation, with a
view to ensuring the continued ability of the organsation to dehiver
{0 1ts strategy as outlined fiom time to time,

(tv) be responsible for identifying and nominating for the approval of
the Directors, candidates to fill vacancies as and when they arise,

(v) before any appomtment 1s made by the Duectors, evaluate the
balance of skills, knowledge, expenence and diversity amongst the
Directors, and, i the light of this evaluation prepare a descuiption of
the role and capabilities 1equired for a paiticula1 appowtment In
identifying suitable candidates the Appointments Commuttee shall

11




(v}

(vu}

(vi)

()

(A)  use open advertising or the services of external advisers to
facilitate the search,

(B) consider candidates from a wide range of backgrounds,

©) consider candidates on menut and against objective criteria
and with due 1egard for the benefits of diversity amongst the
Durectors, mcluding gender, taking care that appointees have
enough time available to devote to the position,

for the appomtment of a chawrman, chief executive or similar
position, the Appowntments Committee should prepare a job
specification, including the time commtment expected. A proposed
chanman's other significant commitments should be disclosed to
the Directors before appointiment and any changes to the chairman’s
commitments should be reported to the Directors as they anise,

prior to the appointment of a Director, the proposed appomtee
should be requited to disclose any other business interests that may
result 1n a conflict of mteiest,

ensure that on appointment as a Directo1, such peison receives a
formal letter of appointinent setting out clearly what 1s expected of
them 1n terms of time commitment, commtice service and
mnvolvement outside board meetings,

review the results of the Directors performance evaluation process
that relate to the composition and competencies of the board of
Drirectors;

(c) the Appomtments Committee shall alsc make recommendations to the
Directors concernung

)]

(1)

(111)

()

(v)

{v)

formulating plans fo1 succession for Directors and m particular for
the key 10les of chairman and chief executive (if any),

suttable candidates for the 10le of senion independent director (if
any),

membeiship of any other committees as appropiiate, m consultation
with the chairmen of those committees,

the 1e-appomtment of any Director at the conclusion of their
specified term of office having given due regard to ther
performance and ability to continue to contribute to the board of
Duectors m the light of the knowledge, skills and expetience
required,

any matters relating to the continuation in office of any Director at
any time imncluding the suspension or termination of service of a
Director as an employee of the company subject to the provisions of
the law and therr service contract, and

the appointment of any Director to executive or other office

12
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18.

181

182

183

19.

191

192

193

Notwithstanding the number of Directors from time to tume, the maximuim aggregate
number of votes exercisable by Local Authonty Associated Persons shall never
exceced 19 9% of the total number of votes exercisable by Directors in Board Meeting
and the votes of the other Divectors having a night to vote at the meetiig will be
increased on a pro-rata basis

TERMINATION OF DIRECTOR’S APPOINTMENT

A person ceases {0 be a Director as soon as

() that person ceases to be a Director by virtue of any provision of the
Companies Act 2006 or 1s prolubited from being a Darector by law,

()  a Bankrupicy order 13 made against that peison;

(¢) a composition 1s made with that person’s cieditors generally in satisfaction
of that peison’s debts,

(d) by reason of that person’s mental health, a court makes an order which
wholly o1 partly prevents that person from personally exercising any powers
o1 ughts which that peison would otherwise have;

{e) notification 1s received by the company from the Director that the Duectot
18 resigning from office, and such 1esignation has taken effect 1n accordance
with 1ts terms,

() 1n the case of a Directot nominated by the Public Sector Membe:, that
nomination 1s withdrawn by such Public Secton Member;

(g) thatperson ccases to be a Member of the company
The company may require a Director to retire in the event that such Director

(a)  has failed to attend a board meeting 1n any six month period, and

(b) 1n the case of a Private Sector Director, such Director changes employment.
Subject to Articles 18 1 and 18 2, the Private Sector Directors shall hold office for a
penod of three years and shall retire from office but shall each be ehgible for re-
election by the boaid for a further term of not more than three years The maximum
term held by any Private Sector Director shall be stx years
DIRECTORS' REMUNERATION
Directors may undertake any services for the company that the Directors decide,
Drrectors are entitled to such remuneration as the Directors determine

(a) for their services to the company as Directors, and

(b) for any other service which they undertake for the company

Subject to the Articles, a Director’s remuneration may

(a) take any form, and
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20.

201

(b) nclude any arrangements mn connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or n
respect of that Director

Unless the Directors decide otherwise, Directors’ remunetation accrues fiom day to
day

Unless the Directors decide otherwise, Directors are not accountable to the company
for any remuneration which they receive as Directors or other officers or employees
of the company’s subsidiaries or of any other body corporate in which the company 18
Interested.

DIRECTORS’ EXPENSES

The company may pay any reasonable expenses which the Directors properly incur in
cottnection with then attendance at

(a) meetngs of Directors or commuttees of Directors,
(b) Members’ General Meetings; o1
(¢)  separate meetings of the holders of debentures of the company,

ot otherwise in connection with the exercese of thexr powers and the discharge of thew
tesponsibilities 1n felation to the company,

PART 3
MEMBERS

BECOMING AND CEASING TO BE A MEMBER

21.

212

213

214

APPLICATIONS FOR MEMBERSHIP

Comwall Council and the Council of the Isles of Scilly shall be Members of the
company together with any other person (here meaming a human beimng) approved
under article 21 2

No person (here meamng a human being) shall become a Member of the company
unless the Dhrectors have approved the application

Notwithstanding the number of Members from time to time, the maximum aggiegate
number of votes exercisable by Local Authouty Associated Persons shall never
exceed [99% of the total number of votes exercisable by Members in Members’
General Meeting and the votes of the other Members having a night to vote at the
meeting will be increased on a pro-rata basis

No person who is a Local Authority Associated Person may be appointed as a
Member 1f, once the appointment had taken effect, the number of Members who are
Local Authority Associated Persons would represent 20% or more of the total number
of Members. Upon any resolution put to the Members, the maxunum aggegate
number of votes exercisable by any Members who are Local Authonity Assocated
Persons shall represent a maximum of 19 9% of the total number of votes cast by the
Members on such a resolution and the votes of the other Members having a right to
vote at the meeting will be increased on a pro-rata basis
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No person who 15 a Local Authority Associated Person 1s eligible to be appointed as a
Member unless his appomntment to such office 1s authonsed by the local authority to
whuch he 1s associated

If at the time of his becoming a Member of the company any Member was not a
Local Authority Associated Petson but later becomes so during his Membership he
shall be deemed to have immediately 1esigned his Membership

if at any time the number of Members who are also Local Authonty Associated
Persons would (but for this Article) repriesent 20% or more of the total number of
Members (as the case may be) then a sufficient number of the Members (as the case
may be) who are Local Authenty Associated Persoms shall be deemed to have
resigned as Members immediately before the occurrence of such an event to ensure
that at all times the number of such Members 15 never equal to or greater than 20% of
the total number of Members Membeirs who are Local Authority Associated Persons
shall be deemed to have resigned 1n order of their appointment date the most 1ecently
appomted 1esigning first

The Members will each not:fy the company and each other if at any time they believe
that the company or any of its subsidianes has become subject to the influence of a
local authority (as described in section 69 of the Local Government and Housing Act
1989)

TERMINATION OF MEMBERSHIP

A Member may withdraw fiom Membership of the company by giving not less than
28 days’ notice to the company m Writing

Membership is not transferable
The membership of a Private Sector Member terininates when,
{a) that person dies, or

(b) that person ceases to be a Director of the company

In the case of membership of Public Sector Members

(@ the membership of Cotnwall Council and the Council of the Isles of Scilly
cannot be terminated

()  wathout the consent of the entire membeiship of the Company, or

(1)  1f such Council ceases to exist;

(b)  m the case of the Member fiom the academuc or veluntary/charity sector,
(1) the Director so apponted
(A) dies,
(B) ceases to be a Director of the company,

(C) has his nominatton withdrawn by the organssation at which
he 1s employed,

i5




(D)  ceases to be employed by the organisation that employed him
at the f1me that such petson was appeinted as a Director, or

(1) the organisation employing such Director ceases to exist.

ORGANISATION OF MEMBERS® GENERAL MEETINGS

23.
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ATTENDANCE AND SPEAKING AT MEMBERS® GENERAL MEETINGS

A petson 18 able to exeicise the nght to speak at a Membeis® General Meeting when
that person 1s in a posttion to communicate to all those attending the meeting, duting
the meeting, any mformation or opintons which that person has on the business of the
meeting

A person 1s able to exercise the right to vote at a Members” General Meeting when

(a) that person 1s able to vote, during the meeting, on resolutions put to the vote
at the meeting, and

(b) that person’s vote can be taken mto account in determining whether or not
such resolutions are passed at the same time as the votes of all the other
persons attending the meeting

The Directors may make whatever arrangements they consider approprate to enable
those attending a Members’ General Meeting to exercise their rights to speak or vote
at it

In determining attendance at a Members’ General Meeting, 1t is immaterial whether
any two or more Members attending 1t are 1n the same place as each other.

Two or more peisons who aie not i the same place as each other attend a Members’
General Meeting if their cncumstances are such that if they have (or were to have)
rights to speak and vote at that meeting, they are (ot would be) able to exercise them

QUORUM FOR MEMBERS” GENERAL MEETINGS

No business other than the appointment of the Chawrman of the Meeting s to be
transacted at a Members’ General Meeting 1f the persons attending 1t do not constitute
& quorum.

Save in circumstances wheie Aiticle 17 4 applies, the quorum for Members® General
Meetings shall be five Members, and a meeting shall not be quorate where the
number of Privaie Secior Members is less than the number of Public Sector Members

CHAIRING MEMBERS®’ GENERAL MEETINGS

If the Duectors have appointed a Chairman, the Chawman shall chairr Members’
General Meetings if present and willing to do so

If the Directors have not appomted a Chairman, or if the Chawrman 1s unwilling to
chair the meeting or 15 not present within ten minutes of the time at which a meeting
was due to start’

(a) the Directors present, o

{b)  (1f no Duectors are present), the meeting
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27.
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272

273

274

275

must appoint a Director or Member to chair the meeting, and the appointment of the
Chairman of the Meeting must be the first busimness of the meeting

The person chairing a meeting 1n accordance with this Article 1s referred to as “the
Chairman of the Meetmg” and shall be a Private Sector Member

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS

Directors may attend and speak at Members' General Meetings, whether or not they
are Members

The Charrman of the Meeting may permut other persons whe are not Members of the
company to attend and speak at a Members’ Geneial Meetng.

ADJOURNMENT

If the persons attending a Members’® General Meeting within half an hour of the time
at which the meeting was due to start do nol constitute a quorum, ot 1f during a
meeting a quorum ceases to be present, the Charman of the Meeting must adjourn it

The Chairman of the Meeting may adjourn a Members® General Meeting at which a
quorum 1s present 1{*

(a) the meetng consents to an adjournment; or
{b) 1t appears to the Chanman of the Meeting that an adjournment 1s necessary
to protect the safety of any person attending the meeting o1 ensure that the

business of the meeting 1s conducted in an orderly manner

The Chairman of the Meeting must adjourn a Members’ General Meeting 1f directed
to do so by the meeting

When adjourming a Members” General Meeting, the Chairman of the Meeting must

(a) ether specify the time and place to which it 1s adjourned o1 state that it 1s to
confinue at a time and place to be fixed by the Ditectors, and

(b) have 1egard to any duections as to the time and place of any adjournment
which have been given by the meeting

If the continuation of an adjourned meeting 1s to take place more than 14 days after 1t
was adjourned, the company must gtve at least 7 clear days’ notice of 1t (that is,
excluding the day of the adjourned meeting and the day on which the notice 1s given)

(a) to the same persons to whom notice of the company’s Members’ General
Meetings 1s required to be given, and

(b)  contaimmng the same mformation which such notice 18 1equired to contain,

(c) No business may be transacted at an adjomned Members’ General Meeting
which could not pioperly have been transacted at the meetmng 1f the
adjournment had not taken place

VOTING AT MEMBERS® GENERAL MEETINGS

17
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301

302
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31.

311

VOTING: GENERAL

A resolution put to the vote of a Members’ Members’ General Meeting must be
decided on a show of hands unless a poll 1s duly demanded 1n accordance with the
Articles

On a resolution or vote, Coinwall Council shall be entitled cast three votes Every
other Membei shall be entitled to one vote

ERRORS AND DISPUTES

No objection may be raised to the gualification of any person voting at a Members’
Members’ General Mecting except at the meetng or adjourned meeting at which the

vote objected to 1s tendered, and every vote not disallowed at the meeting 1s vahd

Any such objection must be referred to the Chairman of the Meeting whose decision
15 final

POLL VOTES
A poll on a resolution may be demanded

(a) 1n advance of the Members’ Members’ General Meeting where 1t 1s to be
put to the vote, or

() at a Members’ General Meeting, either before a show of hands on that
resolution or immediately afier the result of a show of hands on that
resolution s declaied

A poll may be demanded by*
(a) the Chaiwrman of the Meeting,
(b) the Directors;

{c) two or more persons having the nght to vote on the reselution, or

(d) a person or persons 1epresenting not less than one tenth of the total voting
rights of all the Members having the right to vote on the resolution

A demand for a poll may be withdrawn 1f
(a)  the poll has not yet been taken, and
(b)  the Chairman of the Meeting consents to the withdrawal.

Polls must be taken immediately and in such manner as the Chanman of the Meeting
dnects

CONTENT OF PROXY NOTICES

Proxies may only validly be appomnted by a notice 1n Wniting (a “proxy notice™)
which

18




312

313

314

32.

321

322
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{a) states the name and address of the Member appointing the proxy,

(b) 1dentifies the person appomted to be that Member's proxy and the
Members’ General Meeting i 1elation to which that person s appomnted;

(¢) 15 signed by or on behalf of the Member appointing the pioxy, or 1s
authenticated i such manner as the Directors may determine, and

(d) 15 delwvered to the company in accordance with the Articles and any
instructions contained 1n the notice of the Members® General Meeting to
which they relate

The company may 1equire proxy notices to be delivered 1n a particulat form, and may
specify different forms for different purposes

Proxy notices may specify how the proxy appoimnted unde:r them 1s to vote (or that the
proxy is to abstamn from votmg) on one or more resolutions

Unless a proxy notice indicates otherwise, 1t must be ticated as

(ay  allowing the person appointed under 1t as a proxy discrelion as to how to
vote on any ancillary o ptocedural resolutions put to the meeting, and

(b) appointing that person as a proxy in relation to any adjournment of the
Members’ General Meeting to which 1t relates as well as the meeting itself

DELIVERY OF PROXY NOTICES

A person who 1s entitled to attend, speak or vote {either on a show of hands or on a
poll) at a Membe1s” General Meeting remains so entitled 1 respect of that meefing or
any adjournment of it, even though a vahd proxy notice has been delivered to the
company by or on behalf of that person

An appointmient under a proxy notice may be tevoked by delivering to the company a
notice 1n Writing given by or on behalf of the person by whom ot on whose behalf the
proxy notice was given

A notice revoking a proxy appomtment only takes effect 1f 1t 13 delivered before the
start of the meeting or adjourned meeting to which it relates

If a proxy notice is not executed by the person appomnting the proxy, it must be
accompamed by written evidence of the authonty of the person who executed 1f to
execute 1t on the appointor’s behalf

AMENDMENTS TO RESOLUTIONS

An Ordimnary Resolution to be proposed at a Members’ General Meeting may be
amended by Ordinary Resolution 1f

(a) notice of the proposed amendment 1s given to the company 1n Writing by a
person entitled to vote at the Members’ General Meeting at which 1t 1s to be
proposed not [ess than 48 houis before the meeting 1s to take place (or such
later time as the Chairman of the Meeting may determme), and

(b) the proposed amendment does not, 1 the reasonable opimion of the
Chairman of the Meeting, matenally alter the scope of the resolution,
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A Special Resolution to be proposed at a Members’ General Meeting may be
amended by Ordinary Resolution, 1f*

(a) the Chamman of the Meeting ptoposes the amendment at the Members’
General Meeting at which the resolution ts to be proposed, and

(b) the amendment does nol go beyond what 1s necessary to corect a
grammatical or othel non-substantive error 1n the 1esolution,

If the Chairman of the Meeting, acting in good faith, wrongly decides that an
amendment to a 1esolution 1s out of order, the Chairman’s erro1 does not nvalidate
the vote on that resolution

ANNUAL MEETING

The company shall hold an Annual Meeting at least once every calendar year in
Cornwall or the Isles of Scilly and such meeting shall be open to the public and the
following provisions shall apply

Chairing the Annual Meeting

(@  1f the Directors have appomnted a Chairman, the Chairman shall chawr
Annual Meetng 1f present and willing to do so;

(b) if the Directors have not appointed a Chawman, or if the Chairman 1s
unwilling to chair the meeting or 1s not present within ten minutes of the
time at which a meeting was due to start

(1) the Directors present; or

()  (1f no Duectors aie present), the meeting

must appoint a Duector or Member to chair the meeting, and the appointment
of the Charrman of the Annuai Meeting must be the fi1st business of the
meeting

()  the person chairing a meeting 1 accordance with thus Article 1s referred to
as “the Chairman of the Annual Meeting”

Attendance and speaking at the Annual Meeting

(&)  any person may attend and speak at an Annual Meeting
Adjournment
()  the Chairman of the Annual Meeting may adjourn an Annual Meeting 1f:
(1) the meeting consents to an adjourniment; ot

(n) 1t appears to the Chaiman of the Annual Meeting that an
adjournment 1s necessary to protect the safety of any person
attending the meeting or ensure that the business of the meeting 1s
conducted 1n an orderly manner
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(§  the Chanman of the Annual Meeting must adjourn an Annual Meeting 1f
directed to do so by the meeting

() when adjourning an Annual Meetng, the Chairman of the Annual Meeting
must

(1)  either specify the time and place to which 1t 15 adjourned o state
that 1t 15 to continue at a time and place to be fixed by the Directors,
and

(v) have regard to any directtons as to the time and place of any
adjournment which have been given by the meeting

(h)  1f the continuation of an adjourned meeting 1s to take place more than 14
days after 1t was adjourned, the company must give at least 7 clear days’
notice of 1t (that 1s, excluding the day of the adjourned meeting and the day
on which the notice 15 given)

{1} to the same persons to whom notice of the company’s Annual
Meeting 1s required to be given, and

(1) containing the same mformation which such notice 1s required to
contain,

{im) no business may be transacted at an adjourned Annual Meeting
which could not propeily have been transacted at the meeting if the
adjournment had not taken place

PART 4
ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO BE USED

Subject to the Articles, anything sent or supphed by or to the company under the
Articles may be sent or supplied 1n any way i which the Compames Act 2006
provides for Documents or information which aie authorised ot required by any
provision of that Act to be sent or supplied by or to the company

Subject to the Articles, any notice or Document to be sent or supphed to a Dunector in
connection with the taking of decisions by Directors may also be sent or supplied by
the means by which that Director has asked to be sent o1 supplied with such notices
or Documents for the tune being

A Director may agiee with the company that notices or Documents sent to that
Drrector i a particular way ate to be deemed to have been recerved within a specified
time of therr being sent, and fot the specified time to be less than 48 hours

Any notice, Document o1 other infoimation shall be deemed served on or delivered to
the mtended recipient

(a)  f properly addressed and sent by prepaid United Kingdom first class post to
an address in the United Kingdom, 48 hours after it was posted (or five
Business Days after posting erther to an address outside the United
Kingdom or fiom outside the United Kingdom to an address within the
Umnited Kangdom, 1f (1n each case) sent by reputable internattonal overnight
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courter addressed to the mtended recipient, provided that delivery 1n at least
five Business Days was guaranteed at the time of sending and the sending
party receives a confirmation of delivery from the courier service provider),

(b) 1f properly addressed and deltvered by hand, when 1t was given or left at the
appiopriate address,

(¢} 1f properly addiessed and sent or supphed by electronic means, one hour
after the Document or information was sent or supplied, and

(&) 1f sent or supphed by means of a website, when the matenal 1s first made
available on the website or (if Jater} when the recipient receives {or is
deemed to have received) notice of the fact that the materal 15 available on
the webstte

For the purposes of this Article, no account shall be taken of any part of a day that 15
not a Business Day

In proving that any notice, Document or other information was properly addressed, 1t
shall be sufficient to show that the notice, Document or other mmfoamation was
delivered to an addiess permutted for the purpose by the Companies Acts,

COMPANY SEALS
Any common seal may only be used by the anthonty of the Duectors

The Darectors may decide by what means and 1n what form any common seal 15 to be
used

Unless otherwise decided by the Directors, 1f the company has a common seal and 1t
15 affixed to a Document, the Document must also be signed by at least one
authorised person in the presence of a witness who attests the signature
For the purposes of tlus Article, an authorised person 1s

(a)  any Director of the company,

(b)  the company secretary (if any); or

(¢) any person authonsed by the Darectors for the purpose of signing
Docunents to which the common seal 1s apphed

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authorised by the Directors or an Ordinary Resolution
of the company, no person 1s entitled to inspect any of the company’s accounting or
other records or Documents merely by virtue of being a Member.

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The Directors may decide to make provision for the benefit of persons employed or
formeriy employed by the company or any of its subsidiaries (other than a Director or
former Director or shadow Director) in connection with the cessation or transfer to
any person of the whole or part of the undertaking of the company or that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE
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INDEMNITY

Subyect to Article 39 2, a relevant Duector of the company o1 an associated company
may be indemified out of the company’s assets against

()  any lhability incurred by that Director 1n connection with any negligence,
default, breach of duty or bieach of trust in relation to the company or an
associated company,

(b)  any liability incurred by that Director in connect:on with the activities of the
company or an associated company in 1ts capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of the
Companies Act 2006); and

{c) any other liabihty mncurred by that Director as an officer of the company or
an associated company inchuding any liability incutred by him in defending
any civil or criminal proceedings, in which judgment 1s given m hus favour
or in which he s acquitted or the proceedings are otherwise disposed of
without any finding or admission of any material bieach of duty on lus part
or in connection with any application m which the court grants him, 1n his
capacity as a relevant officer, rehief fiom liabihity for neghgence, default,
breach of duty o1 bieach of trust in 1elation to the company’s (or any
associated company’s) affaus,

Tlus Article does not autherise any mdemnity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law

The company may provide any 1elevant officer with funds to meet expenditure
incurred or to be incurred by hum 1n connection with any proceedings or application
referred to mn Article 39 1 and otherwise may take any action to enable any such
relevant officer to avoid incurning such expenditure

In this Article.

(a) companies are assocciated if one 15 a Subs:diary of the other or both aie
subsidiaries of the same body corpoiate, and

(b) a*relevant Director” means any Director or forme: Director of the company
or an associated company

INSURANCE

The Directors may decide to purchase and maintamn msurance, at the expense of the
company, for the benefit of any relevant Director 1n respect of any relevant loss

In thus Article

(a)  a“ielevant Director” means any Duector ot former Director of the company
o1 an asscclated company,

() a “relevant loss” means any loss or liability which has been or may be
incurred by a relevant Director 1n connection with that Duector’s duties or
powers 1n relation to the company, any assoctated company or any pension
fund or employees’ share schemne of the company o1 associated company,
and
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companies are associated if one 1s a Subsidiary of the other or both are
subsidiarnies of the same body corporate
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