
	
	ITEM NO.


	REPORT OF THE LEADER OF THE COUNCIL



	TO CABINET MEETING

ON 11th APRIL, 2006


	TITLE: 
CENTRAL SALFORD URBAN REGENERATION COMPANY (URC) – APPROVAL OF COMPANY LEGAL DOCUMENTATION AND FINALISATION OF CENTRAL SALFORD VISION AND REGENERATION FRAMEWORK


	RECOMMENDATIONS:  

Cabinet is recommended to:

1.
To give authority to execute the legal documentation associated with the set-up of Central Salford URC as a company limited by guarantee.

2.
To authorise the City Solicitor and Chief Executive to finalise the draft Memorandum and Articles of Association, Members’ Agreement and Revenue Funding Agreement on behalf of the City Council and to report to the Leader of the Council on any changes.

3.
To note the timetable for finalisation of the draft Vision and Regeneration Framework and delegate authority to the Leader of the Council and the Chief Executive to finalise SCC’s comments, in advance of the URC Board Meeting on 5th April, 2006.



	EXECUTIVE SUMMARY:  This report describes actions taken and required to finalise the legal documentation associated with the set-up of the Central Salford URC as a company limited by guarantee and to finalise the Central Salford Vision and Regeneration Framework.



	BACKGROUND DOCUMENTS (Available for public inspection):
Draft Memorandum of Association and Articles of Association

Draft Members’ Agreement

Draft Revenue Funding Agreement

Draft Vision and Regeneration Framework



	ASSESSMENT OF RISK:  

Risks attached to legal documentation have been minimised due to close examination by SCC lawyers and negotiations with lawyers representing the URC.

Risks attached to Vision and Regeneration Framework are identified including mitigation measures within a comprehensive Risk Assessment within the URC Business Plan.



	SOURCE OF FUNDING:  

SCC contributions towards the Revenue cost of the URC is covered by Neighbourhood Renewal Funding for 2006/07 and 2007/08.

SCC contributions towards projects highlighted within the URC Vision and Regeneration Framework and Business Plan are included within existing Capital funding allocations.




	COMMENTS OF THE STRATEGIC DIRECTOR OF CUSTOMER AND SUPPORT SERVICES (or his representative):

1. LEGAL IMPLICATIONS
  Provided by:  Ian Sheard
2. FINANCIAL IMPLICATIONS
  Provided by:  Nigel Dickens
PROPERTY:  

The implications of a Restricted Agreement on SCC land ownerships contained within the URC Members’ Agreement are discussed at Section 1.4 of this report.

HUMAN RESOURCES:  

Not applicable.



	CONTACT OFFICER:
Barbara Spicer, Chief Executive Designate – 793 3406


Cath Inchbold, Assistant Head of Service (Regeneration Strategy and Co-ordination) – 793 3796



	WARD(S) TO WHICH REPORT RELATE(S):  All Central Salford Wards



	KEY COUNCIL POLICIES:  Community Plan and Neighbourhood Renewal Strategy



	DETAILS:


1. URC Company, Legal Documentation

1.1 Introduction

Following approval in January 2005 to establish an Urban Regeneration Company (URC) in Central Salford, progress has been ongoing in establishing the URC as a company limited by guarantee.  Detailed negotiations have taken place between the URC and Founder Members - Salford City Council, English Partnerships (EP) and the NWDA - and their legal representatives over a period of time.  A suite of legal documents have been developed as follows:

A Memorandum of Association;
Articles of Association;
A Members’ Agreement; and
A Revenue Funding Agreement.

The latest versions of the documents are attached at Appendix 1.  All of the documents are based upon established good practice developed by existing URCs.


1.2 Memorandum of Association 

The Memorandum sets out the Company’s objectives in terms of to assist, promote, encourage, develop and secure the regeneration and the social, physical, economic environment of Central Salford and of any area outside Central Salford where such activity is conducive to the regeneration of Central Salford.

In furtherance of those objects the Memorandum sets out the powers of the Company.  These include to bring land and buildings into effective use; to assist, promote and encourage business; to promote the URC area; to co-ordinate regeneration programmes; to maximise resources and to promote social and environmental benefits.


1.3 Articles of Association

The Articles regulate and describe how the company will operate in terms of meetings, conduct of business, composition of Board, role of Directors, etc.

The maximum number of Board Directors is 15.  Of the Founder Members, EP and the NWDA are entitled to appoint one Director to the Board, each having one vote.  Salford City Council is entitled to appoint two Directors to the Board, one of those appointees will be a Voting Director (the Leader of the Council).  The second SCC Board Member (the Chief Executive) will attend Board Meetings but will not have a vote.  The Lead Members for Housing and Planning are Board Observers but will not have a vote.

In addition to the Founder Member Directors there will be a number of other Directors appointed to the Board (i.e. private sector Directors).  These Directors may be appointed either by the Members acting unanimously or by the Board (provided that the EP Director, the NWDA Director and a SCCl Director has voted in favour of such appointment).  Each such Director is appointed for a three year term and must retire on the expiry of that term unless the Board extends the term of the appointment.  The maximum period, however, that such a Director can hold office is 6 years.

The voting arrangements adopted by this and other URCs link to the need to ensure that the company does not become a controlled/influenced company, pursuant to Part V of the Local Government and Housing Act 1989.


1.4 Members’ Agreement

In view of the overall Board composition described above, a side agreement between Founder Members is deemed necessary in order to clarify those issues which are the sole responsibility of the Members of the URC.  Clause 9 of the Members’ Agreement sets out a number of matters which require the unanimous consent of each of the Founder Members before the URC can undertake such matters.  The key matters are:

*
the agreement of the Vision and Regeneration Framework;
*
the agreement of the Annual Business Plan;
*
the extension of activities outside the scope of the Business Plans; and
*
the adoption of any material amendments to the Business Plans.




The Members’ Agreement also contains a restricted arrangement clause which relates to priority sites within the Business Plan and Vision and Regeneration Framework.  Land owners are restricted from making a disposal or granting any licence to use or occupy to a third party without notifying the URC and without the prior written consent of the other Founder Members.  SCC has agreed the priority sites with the URC as follows and as illustrated in Appendix 2:

Liverpool Street;
Middlewood;
Land South of Crescent;
Exchange Greengate;
Ordsall Waterfront;
Salford Central Station Area;
Historic and Creative Quarter;
Pendleton;
Adelphi/Meadows/University and Science Park; and
Quays Point.

Most of the URC Priority sites contain land owned by the City Council. In some cases, it is extensive and in some it is only small areas. In some areas the land is relatively clear and "available" for development and in others it is either a reversionary or encumbered interest. Each Priority Site will need to be discussed in detail at the appropriate time.

In some cases, the Council is already underway with development proposals ( eg The Pendleton foodstore development , The Adelphi Media centre etc) which will need to be agreed/approved under the Restricted Arrangement and in all cases, the Council will need to be able to satisfy itself that any development proposed satisfies value for money criteria. Officers of SCC and the URC are in discussions about how the arrangement will be applied, as part of the working practices that are being embedded between the City Council and the URC.

1.5 Revenue Funding Agreement

The Revenue Funding Agreement sets out the terms on which the Founder Members will make operational Revenue expenditure available to the URC.  It identifies that an annual sum to be made available to the URC in each year by each of the Founder Members will be agreed each year linked to the preparation of the Annual Business Plan.  Any decrease in the annual sum will require the consent of all Founder Members.  The Agreement sets out qualifying expenditure and specifies SCC as the Accountable Body for Funding.

2. Vision and Regeneration Framework

A draft Vision and Regeneration Framework for Central Salford was published in July 2005.  During July-October 2005 extensive community, resident and stakeholder consultation was undertaken by a consortium of community, voluntary and social enterprise organisations facilitated by the University of Salford.  The key messages from the consultation were as follows:
· Ensure early, visible wins delivering real benefits which are not overly ambitious but relevant to local people and demonstrate real commitment   
· Continue to build on the strong sense of community spirit and local involvement and continue with a widespread programme of community consultation 

· Develop the hidden assets of the city in terms of buildings, the river and green spaces 
· Provide opportunities to maximize the green spaces into park areas with improved leisure and recreational facilities 

· Create real improvements which redefine the heart of Salford and improve its image 
· Prioritise pedestrian-friendly environments and reduce traffic 

· Providing better connectivity across communities and physical places 
· Provide a series of creative, cultural niches 
· Ensure a good variety of affordable and mixed housing 

· Ensure that current residents do not become excluded from the new developments 

· Improve standards within schools in the area 
· Develop a clear communication strategy and relevant communications 
· Improve the local environment and reduce litter and vandalism 

· Reduce crime and improve personal safety particularly in connection with the parks and green spaces 
· Ensure provision for older people and disabled people 

· Ensuring more opportunities to engage young people, particularly as this is a 20 year plan 

 


The University of Salford presented a report on the consultation exercise to the URC Board in February 2006 and a further draft was published in March 2006.  SCC officers have commented on this draft, a further iteration of which will be worked up in advance of submission to the URC Board on 5th April, 2006.  The finalised Vision and Regeneration Framework will be launched in late Spring 2006.



APPENDIX 1
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF
CENTRAL SALFORD URC LIMITED

1. The Company’s name is Central Salford URC Limited.

2. The Company’s registered office is to be situated in England and Wales. 

3. The Company’s objects are to assist, promote, encourage, develop and secure the regeneration in the social, physical, economic environment of the area of Central Salford edged green on the plan attached hereto and of any area outside such a plan where such activity appears to the Company to facilitate or be conducive to the regeneration of the area identified on such a plan (the “Urban Regeneration Area”) and to establish it as a premier location for business and industries of all kinds and facilitate and increase the prosperity of and employment and training opportunities and housing choice for the inhabitants of Salford.     

3.1 In furtherance of the objects but not further or otherwise the Company shall have the powers set out below:

3.1.1 to bring, or in any way facilitate the bringing of, any land and buildings in the Urban Regeneration Area into effective use, to create or in any way facilitate the creation of an attractive environment and to ensure or assist in ensuring that employment, housing, social, cultural, educational and recreational facilities are available to encourage people to live and/or work therein;

3.1.2 to assist, promote and encourage existing and new business, industry and commerce within the Urban Regeneration Area, including the provision of financial support, business counselling and re-location programmes;

3.1.3 to advertise and promote the Urban Regeneration Area and the benefits of Salford as a location for the expansion and creation of industry and commerce;

3.1.4 to promote the social and environmental benefit and the interests of commerce and industry in Salford in all circles of local and central government and administration in the United Kingdom and the European Union and elsewhere and in all quasi-governmental bodies and agencies in such places;

3.1.5 to co-ordinate the preparation of a regeneration programme for the Urban Regeneration Area which includes within its aim the linking of the communities which surround the Urban Regeneration Area with its development, and to oversee its effective delivery;

3.1.6 to exercise a positive influence on, and provide appropriate advice, to contribute and to collaborate with statutory and local authorities in carrying out their duties as to local and regional planning highways and city regeneration for the Urban Regeneration Area;

3.1.7 to seek to maximise resources from all relevant external agencies to assist the regeneration of the Urban Regeneration Area;

3.1.8 to provide expert advice and consultancy services to enable or assist any individual, company, undertaking, co-operative or other group to establish a new enterprise (whether social or commercial) or to expand or re-establish an existing enterprise within the Urban Regeneration Area and to make such resources available on a commercial or subsidised basis as appears to the Company to be appropriate;

3.1.9 to commission, procure, produce, print, publish, distribute and sell all kinds of periodicals, books, articles, leaflets, films, videos, CD-Roms, computer programmes, visual and audio aids and other multi-media developments which may occur or other informative material relating to or conducive to the promotion of the Company’s objects;

3.1.10 to provide education, instruction and carry out research in reference to the Company’s objects;

3.1.11 to promote, arrange, organise and conduct conferences, lectures, seminars, meetings, discussions and exhibitions;

3.1.12 to require payment for services or for goods provided as is considered appropriate in the furtherance of the Company’s objects;

3.1.13 to advertise in such manner as may be thought expedient with a view to promoting the Company’s objects;

3.1.14 to apply for, register, purchase, or by other means acquire and protect, prolong and renew, whether in the United Kingdom or elsewhere any patents, patent rights, brevets d’invention, licences, secret processes, trade marks, designs, protections and concessions and to disclaim, alter, modify, use and turn to account any patents, inventions or rights which the Company may acquire or propose to acquire;

3.1.15 to acquire and undertake the whole or any part of the business, goodwill and assets of any person, firm, or company carrying on or proposing to carry on any of the businesses which the Company is authorised to carry on and as part of the consideration for any such acquisition to undertake all or any of the liabilities of such person, firm or company, or to acquire an interest in, amalgamate with, or enter into partnership or into any arrangement for sharing profits, or for co-operation, or for mutual assistance with any such person, firm or company, or for subsidising or otherwise assisting any such person, firm or company;

3.1.16 to improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of, or otherwise deal with all or any part of the property and rights of the Company;

3.1.17 to lend and advance money or give credit on any terms and with or without security to any person, firm or company (including without prejudice to the generality of the foregoing any holding company, subsidiary or fellow subsidiary of, or any other company associated in any way with, the Company) and to receive money on deposit or loan upon any terms;

3.1.18 to guarantee or otherwise support or secure, either with or without the Company receiving any consideration or advantage and whether by personal covenant or by mortgaging or charging all or any part of the undertaking, property, assets, rights and revenues (present and future) of the Company, or by both such methods or by any other means whatever, the performance of the liabilities and obligations of and the repayment or payment of any monies whatever by any person, firm or company;

3.1.19 to borrow and raise money in any manner and to secure the repayment of any money borrowed, raised or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of the Company’s property or assets (whether present or future), and also by a similar mortgage, charge, standard security, lien or security to secure and guarantee the performance by the Company of any obligation or liability it may undertake or which may become binding on it;

3.1.20 to draw, make, accept, endorse, negotiate, execute and issue cheques,  promissory notes, debentures, and other negotiable or transferable instruments;

3.1.21 to purchase for development, reclamation, investment or re-sale and to deal in land and commercial and other property of any tenure and any interest therein and to create, sell and deal in freehold and leasehold ground rents and to make advances upon the security of land and/or buildings or other property or any interest therein and generally to deal by way of sale, lease or exchange or otherwise with land and buildings of any type and other property whether real or personal, moveable or immovable and to develop and turn to account any land and/or buildings acquired by the Company or in which the Company is or shall be interested;

3.1.22 to enter into any arrangements with any government or authority (supreme, municipal, local, or otherwise) that may seem to the board of directors conducive to the attainment of the Company’s objects or any of them, and to obtain from any such government or authority any charters, decrees, rights, privileges or concessions which such board may think desirable and to carry out, exercise, and comply with any such charters, decrees, rights, privileges and concessions;

3.1.23 to subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, shares, stocks, debentures, debenture stocks, bonds, obligations or securities issued or guaranteed by any other company constituted or carrying on business in the United Kingdom or issued or guaranteed by the government or any authority (municipal, local or otherwise) in the United Kingdom;

3.1.24 to control, manage, finance, subsidise, co-ordinate or otherwise assist any company or companies in which the Company has a direct or indirect financial interest, to provide secretarial, administrative, technical, commercial and other services and facilities of all kinds for any such company or companies and to make payments by way of subvention or otherwise and any other arrangements which may seem to the board of directors to be desirable with respect to any business or operations of or generally with respect to any such company or companies;

3.1.25 to acquire by any means, any real or personal property or rights whatsoever, and to construct, equip, maintain, alter or demolish any buildings, works or other real or personal property necessary or convenient for the purposes of the Company or to finance, guarantee or arrange the execution of such work by any other person body or company;

3.1.26 subject to such consents as may be required by law, to solicit, receive and accept financial assistance, grants, donations, endowments, gifts (both inter vivos and testamentary); and loans of any property whatsoever, real or personal and subject or not to any specific charitable trust or condition for the Company’s objects;

3.1.27 to engage and pay upon such reasonable and proper terms as may be thought fit any person or persons whether on a full time or part time basis or on secondment and whether as consultant or employee to supervise, or organise, carry on the work of and advise the Company;

3.1.28 to amalgamate or affiliate with (by joining or co-operating or by some other means or association) or to acquire or take over all or part of the undertaking or assets of any charitable association or institution or any organisation having objects altogether or in part similar to those of the Company’s objects and not formed for profit which the Company may lawfully acquire or take over but so that any steps so taken shall not enlarge the Company’s objects or involve any activity or disbursement of funds which do not further to the attainment of the Company’s objects;

3.1.29 to transfer, convey, assign or lease to any local authority, government body, quasi-government body or agency or any charity for any or no consideration any land, building or other property the transfer, conveyance, assignment or lease of which may appear to the Company to be conducive to the attainment of the Company’s objects or any of them;

3.1.30 to enter into partnership or into any arrangement for joint, shared or mutual promotion, investment or development, union of interest, reciprocal concession or co-operation with any person or company carrying on, engaged, or about to carry on or engage in any business or transaction which the Company is authorised to carry on or engage in, or any business or transaction capable of being conducted so as directly or indirectly to further the Company’s objects or any of them;

3.1.31 to sell or otherwise dispose of the whole or any part of the business or property of the Company, either together or in portions, for such consideration as the board of directors may think fit;

3.1.32 to act as agent or broker and/or as trustee or nominee for any person, firm or company, and to undertake and perform sub-contracts;

3.1.33 to remunerate any person, firm or company rendering services to the Company by cash payment or otherwise;

3.1.34 to pay all or any expenses incurred in connection with the promotion, formation and incorporation of the Company, or to contract with any person, firm or company to pay the same;

3.1.35 to provide, and establish and maintain trusts, funds, schemes, clubs or other arrangements (whether contributory or non-contributory provided that the Company shall not provide, establish or maintain a non-contributory pension scheme) with a view to providing pensions, insurances, allowances, gratuities, bonuses and incentives and benefits of every description including, but not limited to, retirement benefits schemes and/or life assurance schemes to or for the benefit of officers, ex-officers, employees or ex-employees of the Company  or of any company which is for the time being or has at any time been the Company’s holding company or a subsidiary of the Company or another subsidiary of that holding company or the dependants or relatives of any such persons; and to provide or lend money or provide other financial assistance in accordance with or for the purposes of such arrangements;

3.1.36 to support (whether by direct subscription, the giving of guarantees or otherwise) any charitable, benevolent or educational fund, institution or organisation, or any event or purpose of a public or general nature, the support of which will or may, in the opinion of the board of directors, directly or indirectly benefit, or is calculated so to benefit, the Company or its business or activities or its officers, ex-officers, employees or ex- employees or the business, activities, officers, ex-officers, employees or ex-employees of any company which is for the time being or has at any time been the Company’s holding company or a subsidiary of the Company or another subsidiary of that holding company or the officers, ex-officers, employees or ex-employees of any predecessor in business of the Company or any such company as aforesaid;

3.1.37 to purchase and maintain, for the benefit of any director (including an alternate director), officer or auditor of the Company or of any company which is the holding company, a subsidiary, or a fellow subsidiary of the Company, insurance against any liability as is referred to in section 310(1) of the Act and, subject to the provisions of the Act, against any other liability which may attach to him or loss or expenditure which he may incur in relation to anything done or alleged to have been done or omitted to be done as a director (including an alternate director), officer or auditor and, subject also to the provisions of the Act, to indemnify any such person out of the assets of the Company against all losses or liabilities which he may sustain or incur in or about the execution of the duties of his office or otherwise in relation thereto and, without prejudice to the foregoing, to grant any such indemnity after the occurrence of the event giving rise to any such liability;

3.1.38 to do all or any of the things or matters aforesaid either as principal, agent, contractor or otherwise, and by or through agents, brokers, sub-contractors or otherwise and either alone or in conjunction with others; 
3.1.39 to do all such other things as may be deemed incidental or conducive to the attainment of the Company’s objects or any of them;

AND so that:

(a)
none of the objects set out in any of the preceding sub-clauses of this clause 3 shall be restrictively construed but the widest interpretation shall be given to each such object, and none of such objects shall, except where the context expressly so requires, be in any way limited or restricted by reference to or inference from any other object or objects set forth in such sub-clause, or by reference to or inference from the terms of any other sub-clause of this clause 3, or by reference to or inference from the name of the Company;

(b)
none of the preceding sub-clauses of this clause 3 and none of the objects therein specified shall be deemed subsidiary or ancillary to any of the objects specified in any other such sub-clause, and the Company shall have as full a power to exercise each and every one of the objects specified in each sub-clause of this clause 3 as though each such sub-clause contained the objects of a separate company;

(c)
the word “company” in this clause 3, except where used in reference to the Company, shall be deemed to include any partnership or other body of persons, whether incorporated or unincorporated and whether domiciled in the United Kingdom or elsewhere;

(d)
in this clause 3 the expressions “holding company” and “subsidiary” shall have the meanings given to them respectively by section 736 of the Act and the expression “subsidiaries” shall include a subsidiary undertaking as defined by section 258 of the Act; and 

(e)
in this clause 3 the expression “the Act” means the Companies Act 1985, but so that any reference in this clause 3 to any provision of the Act shall be deemed to include a reference to any statutory modification or re-enactment of that provision at the time this clause 3 takes effect.

4. The liability of the members is limited.

5. Subject to the provisions of clauses 6 and 8 the income and property of the Company shall be applied solely towards the promotion of the objects of the Company as set forth in this Memorandum of Association.  No portion thereof shall be paid or transferred, directly or indirectly, by way of dividend, bonus or otherwise howsoever by way of profit to members of the Company.
6. Provided that nothing in this Memorandum of Association shall prevent any payment in good faith by the Company:

6.1 of reasonable and proper remuneration to any member, officer or servant of the Company for any services rendered to the Company;

6.2 of interest or capital in respect of money lent by any member of the Company or director of the Company;

6.3 of reasonable and proper rent or licence fee for any premises demised, let or licensed by any member of the Company or director of the Company;

6.4 of fees remuneration or other benefit in money or monies worth to a company of which a member of the Company or a director may be a member; or

6.5 to any director of reasonable out of pocket expenses properly incurred in connection with the business or undertaking of the Company.

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

8. If upon the winding up or dissolution of the Company there remains, after the satisfaction of all its debts and liabilities any property or operating surplus whatsoever, the same shall be paid to or distributed among the then current members of the Company on a pro rata basis by reference to the amount of funding provided to the Company by such member.
We, the subscribers to this Memorandum of Association, wish to be joined into a Company, in pursuance of this Memorandum.

THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF

CENTRAL SALFORD URC LIMITED (“the Company”)

(adopted by Written Resolution dated



2006)

9. 9  TC "
PRELIMINARY"\l 1 
PRELIMINARY

The regulations contained in Table C in the Schedule to the Companies (Tables A to F) Regulations 1985 in force at the time of adoption of these Articles shall not apply to the Company and these Articles alone shall constitute the regulations of the Company.

10. OPERATIVE CLAUSES
In these Articles the following expressions have the following meanings unless inconsistent with the context:

	“the Act”
	the Companies Act 1985 including any statutory modification or re-enactment thereof for the time being in force;

	“the 1989 Act”
	the Local Government and Housing Act 1989 including any statutory modification or re-enactment thereof for the time being in force;

	“Agency”
	Northwest Development Agency (such expression to include any statutory successors);

	“Agency Director”
	a director appointed by the Agency in accordance with Article 11.4;

	“these Articles”
	the Articles of Association of the Company, adopted from time to time;

	“Associated Person”
	a person associated with a Local Authority within the meaning of section 69 of the 1989 Act;

	“the Council”
	Salford City Council (such expression to include any statutory successors);

	“clear days”
	in relation to the period of a notice means that period excluding the day when the notice is given or deemed to be given and the day for which it is given or on which it is to take effect;

	“Controlled or Influenced company”
	a company which is under the control of, or subject to the influence of, a Local Authority as defined by Sections 68 and 69 respectively of the 1989 Act;

	“the directors”
	the directors from time to time of the Company or (as the context shall require) any of them acting as the board of directors of the Company;

	“EP”
	The Urban Regeneration Agency (known as English Partnerships) (such expression to include any statutory successors);

	“EP Director”
	a director appointed by EP in accordance with Article 11.4;

	“executed”
	includes any mode of execution;

	“Founder Members”
	each of EP, the Agency and the Council whilst such organisation remains a member (or any of them as the context may require);

	“Founder Member Directors” or “Voting Directors”
	the EP Director, the Agency Director and the  Voting Council Director (or any of them);

	“Initial Period”
	the period commencing on the date the adoption of these Articles and ending on the third anniversary of such date;

	“Local Authority”
	a Local Authority as defined by Part V of the 1989 Act;

	“Local Authority Person”
	a Local Authority or an Associated Person;

	“Memorandum of Association”
	the memorandum of association of the Company;

	“Members’ Agreement”
	the members’ agreement relating to the Company to be entered into between the Council, EP, the Agency and the Company on or around the date of the adoption of these Articles;

	“Non-Voting Council Director”
	shall have the meaning ascribed to it in Article 11.4;

	“office”
	the registered office of the Company;

	“Ordinary Directors”
	all directors who are not Founder Member Director (but not including the Non-Voting Council Director);

	“seal”
	the common seal of the Company (if any);

	“secretary”
	the secretary of the Company or any other person appointed to perform the duties of the secretary of the Company, including a joint, assistant or deputy secretary;

	“the United Kingdom”
	Great Britain and Northern Ireland; and

	“Voting Council Director” 
	shall have the meaning ascribed to it in Article 11.4. 


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

11. 11  TC "
MEMBERS"\l 1 
MEMBERS

11.1 The subscribers to the Memorandum of Association and such other persons as are admitted to membership in accordance with these Articles shall be members of the Company.  No person shall be admitted a member of the Company unless by the unanimous approval of the Founder Members save that where a Founder Member shall cease to exist its statutory successor shall automatically become a member of the Company.  Every person who wishes to become a member shall deliver to the Company an application for membership in such form as the directors require to be executed by him agreeing to be bound by the Memorandum of Association, these Articles and the Members’ Agreement and upon being so admitted his name shall be entered in the register of members of the Company.

11.2 For so long as Part V of the 1989 Act remains in force a person applying to become a member of the Company must state on the application for membership whether or not they are a Local Authority Person and the secretary shall enter such information on the register of members of the Company. All members of the Company shall inform the secretary immediately should they become or cease to become (as appropriate) a Local Authority Person while a member of the Company and the secretary shall update the register of members accordingly.

11.3 In accordance with the terms of the Members’ Agreement, a member of the Company shall cease to be a member in the event of:

11.3.1 such member’s resignation, by the giving of written notice to the Company, in the case of the Founder Members, after the expiry of the Initial Period;

11.3.2 such member’s death, or being a corporation, its winding up;

11.3.3 such member’s bankruptcy or the making of any arrangement or composition with his creditors, or being a corporation, liquidation;

11.3.4 the retirement or removal of such person as a director;

11.3.5 the passing of an ordinary resolution to remove an existing member by the members provided always that the provisions of this Article 3.3.5 shall not apply to the removal of any of the Founder Members.

11.4 Unless otherwise determined by a special resolution, the number of members shall be no less than 2 and no more than 3.  If the number of members falls below 2, the remaining members or member may continue to act for the purpose of increasing the membership and appointing new members.

11.5 Membership shall not be transferable save that where a Founder Member shall cease to exist its statutory successor shall automatically become a member of the Company.

12. 12  TC "
GENERAL MEETINGS"\l 1 
GENERAL MEETINGS

12.1 The Company shall in each year hold a general meeting as its annual general meeting in addition to any other meetings in that year, and shall specify the meeting as such in the notice calling it; and not more than 15 months shall elapse between the date of one annual general meeting and that of the next. Provided that so long as the Company holds its first annual general meeting within 18 months of its incorporation, it need not hold it in the year of its incorporation or in the following year.  The annual general meeting shall be held at such time and place as the directors shall appoint.  All general meetings other than annual general meetings shall be called extraordinary general meetings.

12.2 The directors may call general meetings.

12.3 If at any time there are not within the United Kingdom sufficient directors capable of acting to form a quorum, any director or any two members of the Company may convene an extraordinary general meeting in the same manner as nearly as possible as that in which meetings may be convened by the directors.

13. 13  TC "
NOTICE OF GENERAL MEETINGS"\l 1 
NOTICE OF GENERAL MEETINGS

13.1 An annual general meeting and an extraordinary general meeting called for the passing of a special resolution shall be called by at least twenty-one clear days’ notice.  All other extraordinary general meetings shall be called by at least fourteen clear days’ notice but may also be called by shorter notice if it is so agreed in accordance with section 369(3) of the Act.  The notice shall specify the time and place of the meeting and, only in the case of special business, the general nature of the business to be transacted and, in the case of an annual general meeting, shall specify the meeting as such.

13.2 All business shall be deemed special that is transacted at an extraordinary general meeting, and also all that is transacted at an annual general meeting, with the exception of the consideration of the profit and loss account, balance sheet, and the reports of the directors and auditors and the appointment of and the fixing of the remuneration of the auditors.

13.3 Notwithstanding that the Company does not have a share capital every notice convening a general meeting shall comply with the provisions of section 372(3) of the Act as to giving information to members in regard to their right to appoint proxies; and notices of and other communications relating to any general meeting which any member is entitled to receive shall be sent to the directors and to the auditors for the time being of the Company.

14. 14  TC "
PROCEEDINGS AT GENERAL MEETINGS"\l 1 
PROCEEDINGS AT GENERAL MEETINGS

14.1 Subject to Articles 6.2 and 6.3, no business shall be transacted at any general meeting unless a quorum is present.  A quorum shall be three members present in person or by duly authorised representative (where appointed) provided that there shall be no quorum unless each of the Founder Members is present in person or by duly authorised representative (where appointed).

14.2 If a quorum is not present within half an hour from the time appointed for a general meeting the general meeting shall stand adjourned to the same day in the next week at the same time and place or to such other day and at such other time and place as the directors may determine; and if at the adjourned general meeting a quorum is not present within half an hour from the time appointed the member or members present in person or by duly authorised representative (where appropriate) entitled to vote upon the business to be transacted shall constitute a quorum and shall have power to decide upon all matters which could properly have been disposed of at the meeting from which the adjournment took place.

14.3 Where a Founder Member provides notice in writing (deposited at the registered office of the Company or such other place as the members may from time to time agree) that such Founder Member does not wish to attend a general meeting whether in person or by duly authorised representative (where appointed), such meeting shall be deemed to be quorate without the attendance of the Founder Member giving such notice.

14.4 The chairman of the directors shall preside as chairman at every general meeting of the Company, or if there is no such chairman, or if he shall not be present within 15 minutes after the time appointed for the holding of the meeting or is unwilling to act, the directors present shall elect one of their number to be chairman of the meeting.

14.5 If at any meeting no director is willing to act as chairman or if no director is present within 15 minutes after the time appointed for holding the general meeting, the members present shall choose one of their number to be chairman of the meeting. 

14.6 A director shall, notwithstanding that he is not a member, be entitled to attend and speak at any general meeting.

14.7 The chairman may, with the consent of any meeting at which a quorum is present (and shall if so directed by the meeting), adjourn the meeting from time to time and from place to place, but no business shall be transacted at any adjourned meeting other than the business which might properly have been transacted at the meeting had the adjournment not taken place.

14.8 Subject to Article 7, at any general meeting, a resolution put to the vote of the meeting shall be decided on a show of hands unless before, or on the declaration of the result of the show of hands, a poll is duly demanded.  Subject to the provisions of the Act, a poll may be demanded:

14.8.1 by the chairman;

14.8.2 by at least 2 members having the right to vote at the meeting; or

14.8.3 by a member or members representing not less than one tenth of the total voting rights of all the members having the right to vote at the meeting,

and a demand a duly authorised representative for a member shall be the same as a demand by the member.

14.9 Unless a poll is duly demanded a declaration by the chairman that a resolution has been carried or carried unanimously, or by a particular majority, or lost, or not carried by a particular majority and an entry to that effect in the minutes of the meeting of the Company shall be conclusive evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against such resolution.

14.10 In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the meeting shall not be entitled to a casting vote.

14.11 A resolution in writing executed for or on behalf of each member who would have been entitled to vote upon it if it had been proposed at a general meeting at which he was present shall be effectual as if it had been passed at a meeting duly convened and held and may consist of several instruments in the like form each executed by or on behalf of one or more members.

15. 15  TC "
VOTES OF MEMBERS"\l 1 
VOTES OF MEMBERS

15.1 Subject to Articles 7.2 and 11.5 on a show of hands every member (being an individual) present in person or (not being an individual) present by a duly authorised representative (not being himself a member entitled to vote) shall have one vote and on a poll every member present in person or by a duly authorised representative (as the case may be) shall have one vote.

15.2 If at any meeting of the members the votes of those members who are Local Authority Persons would amount to 20% or more of the total voting rights at that meeting the votes of the members who are not Local Authority Persons are to be supplemented by the lowest number of additional votes (rounded up to the nearest whole number) that are necessary to take the votes of the members who are Local Authority Persons below the 20% total.  Any additional votes conferred by this Article 7.2 are to be distributed equally between the members who are not Local Authority persons.  If an equal distribution is not possible the additional votes are to be supplemented by such number of further additional votes that are necessary to ensure an equal distribution of additional votes to each of the members who are not Local Authority Persons.

16. NUMBER OF DIRECTORS

16.1 Unless and until otherwise unanimously agreed by the board the number of directors shall be not less than 3 and not more than 15.

17. 17  TC "
ALTERNATE DIRECTORS"\l 1 
ALTERNATE DIRECTORS

17.1 No director (other than a Founder Member Director pursuant to Article 9.2) shall be entitled to appoint any other director or other person to be an alternate director. 

17.2 Any Founder Member Director (the “Appointor”) may appoint and remove from office any person willing to act to be an alternate director in exceptional circumstances only where the Appointor is unable to attend a meeting of the Board and provided that:

17.2.1 the Founder Member Director has used reasonable endeavours to attend such meeting; and 

17.2.2 for the purposes of this Article 9.2, the Voting Council Director’s alternate director shall, at all times, be the Non-Voting Council Director.   

17.3 An alternate director appointed pursuant to Article 9.2 shall be entitled to receive notices of all meetings of directors and of all meetings of committees of directors of which his appointer is a member, to attend and vote at any such meeting at which his appointer is not present, and generally to perform all the functions of his appointer as a director in his absence but shall not be entitled to receive any remuneration from the Company for his services as an alternate director.

18. POWERS OF DIRECTORS

18.1 Subject to the provisions of the Act, the Memorandum of Association and these Articles and to any directions given by special resolution, the business of the Company shall be managed by the directors who may exercise all the powers of the Company.  No alteration to the Memorandum of Association or of these Articles and no such direction shall invalidate any prior act of the directors which would have been valid if that alteration had not been made or that direction had not been given.  The powers given by this Article 10.1 shall not be limited by any special power given to the directors by these Articles and a meeting of directors at which a quorum is present may exercise all powers exercisable by the directors.

18.2 The board of directors may delegate any of its powers to committees or sub-committees consisting of such director or directors as the board of directors thinks fit, provided that each committee or sub-committee shall include the EP Director (unless EP agrees otherwise), the Voting Council Director (unless the Council agrees otherwise) and the Agency Director (unless the Agency agrees otherwise) and any committee or sub-committee so formed shall, in the exercise of the powers so delegated, conform to any regulations imposed on it by the board of directors.  The meetings and proceedings of such committee or sub-committee shall be governed by the provisions of these Articles for regulating the meetings and proceedings of the board of directors so far as applicable and so far as the same shall not be superseded by any regulations made by the board of directors.  Insofar as such power is so delegated, any reference in these Articles to the exercise by the directors of such power shall be read and construed as if it were a reference to such committee or sub-committee.

19. 19  TC "
APPOINTMENT OF DIRECTORS"\l 1 
APPOINTMENT OF DIRECTORS

19.1 The first directors of the Company shall be those persons named in the statement delivered pursuant to section 10(2) of the Act who shall be deemed to have been appointed under these Articles. Future directors shall be appointed as provided subsequently in these Articles.

19.2 The members may by unanimous consent appoint a person who is willing to act to be a director either to fill a vacancy or as an additional director including the appointment of a director for a fixed term provided that the appointment does not cause the number of directors to exceed any number fixed by these Articles as the maximum number of directors.

19.3 The directors may appoint a person who is willing to act to be a director (provided that the EP Director, Agency Director and the Voting Council Director have voted in favour of such appointment), either to fill a vacancy or as an additional director including the appointment of a director for a fixed term provided that the appointment does not cause the number of directors to exceed any number fixed by or in accordance with these Articles as the maximum number of directors.

19.4 Each of the Founder Members shall each be entitled from time to time by notice in writing to appoint one person to be a director save that the Council shall be entitled to appoint up to two persons to be a director provided that, in the event that the Council exercises its right to appoint two persons to be directors only one of those persons shall be a voting director (the “Voting Council Director”) and one shall be a non-voting director (a “Non-Voting Council Director”).   In such circumstances, the Council Voting Director and the Council Non-Voting Director shall each be entitled to receive notice of and attend at a meeting of the directors but the Non-Voting Director shall have no right to vote at any meeting of the directors.  Each such director appointed shall hold office and may at any time be removed from office by notice in writing by the Founder Member which appointed that director.  

19.5 For so long as Part V of the 1989 Act remains in force, a person who may become a director of the Company must state on an application form whether or not they are an Associated Person and the secretary shall enter such information on the register of the Company.  All directors of the Company shall inform the secretary immediately should they become or cease to become (as appropriate) an Associated Person while a director of the Company and the secretary shall update the register accordingly.

19.6 At no time shall there be such number of directors of the Company which are Associated Persons so as to cause the Company to become a Controlled or Influenced Company.

19.7 In the event that any person by virtue of becoming a director of the Company causes the Company to become a Controlled or Influenced Company then the appointment of such person shall be of no effect and the appointment of such person shall be forthwith terminated by the members. If two or more persons are appointed simultaneously then the appointment of whichever of those persons shall be selected by a fair method of choice at a meeting of the members, shall be forthwith terminated.

19.8 Each Ordinary Director shall retire from office as director on the third anniversary of his/her appointment as director of the Company unless the board (or a committee of the board to whom the board has delegated its responsibility for determining such matters) extends such director’s term of appointment provided such appointment does not extend beyond a further 3 year period.

19.9 The Founder Member Directors shall not be subject to retirement pursuant to Article 11.8.

20. 20  TC "
DISQUALIFICATION AND REMOVAL OF DIRECTORS" \l 1 
DISQUALIFICATION AND REMOVAL OF DIRECTORS

20.1 The office of a director shall be vacated if:

20.1.1 he ceases to be a director by virtue of any provision of the Act or these Articles or he becomes prohibited by law from being a director; or

20.1.2 he becomes bankrupt or makes any arrangement or composition with his creditors generally; or

20.1.3 he is, or may be, suffering from mental disorder and either:

20.1.3.1 he is admitted to hospital in pursuance of an application for admission for treatment under the Mental Health Act 1983 or, in Scotland, an application for admission under the Mental Health (Scotland) Act 1960; or

20.1.3.2 an order is made by a court having jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning mental disorder for his detention or for the appointment of a receiver, curator bonis or other person to exercise powers with respect to his property or affairs; or

20.1.4 such director resigns his office by notice to the Company; or

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

20.1.6 the members determine by ordinary resolution that such director shall be removed from office; or

20.1.7 in the case of a director appointed for a fixed term, the end of that fixed term; or

20.1.8 in the case of a Founder Member Director, he ceases to be a Council member, Council officer or an employee of either EP or the Agency (as appropriate); or

20.1.9 in the case of the Voting Council Director and/or Non-Voting Council Director he is either disqualified or suspended as acting as a member of the Council (as the case may be) as a result of a misconduct finding by a case tribunal or the Council’s standards committee under Part III of the Local Government Act 2000.

21. 21  TC "
PROCEEDINGS OF THE DIRECTORS"\l 1 
PROCEEDINGS OF THE DIRECTORS

21.1 The board of directors may meet together for the despatch of business, adjourn and, regulate their meetings as they think fit.  Meetings of the board of directors shall be held at regular intervals as the Board deems appropriate (from time to time) save that the chair (from time to time) of the board of directors may, and the secretary at the request of a director may, call a meeting of the directors. Subject to Article 13.2 each Voting Director shall have one vote and each Ordinary Director shall have one vote and questions arising at any meeting shall be decided by a majority of votes cast at a duly quorate meeting of the directors.   For the avoidance of doubt, the Non-Voting Council Director shall not be entitled to cast a vote at a meeting of the directors.   In case of an equality of votes, the chairman shall not have a second or casting vote. 

21.2 If at any meeting of the directors the votes of those directors who are Associated Persons would amount to 20% or more of the total voting rights at that meeting the votes of the directors who are not Associated Persons are to be supplemented by he lowest number of additional votes (rounded up to the nearest whole number) that are necessary to take the votes of the directors who are Associated Persons below the 20% total.  Any additional votes conferred by this Article are to be distributed equally between the directors who are not Associated Persons. If an equal distribution is not possible the additional votes are to be supplemented by such number of further additional votes that are necessary to ensure an equal distribution of additional votes to each of the directors who are not Associated Persons.

21.3 Subject to Articles 13.4 and 13.5, no business shall be transacted at any board meeting unless a quorum is present.  A quorum shall be 5 directors present in person or by alternate director provided that there shall be no quorum unless the Voting Directors are present (whilst the relevant Founder Member appointor continues to be a member of the Company). Continuing directors or a sole continuing director may act notwithstanding any vacancies in their number, but, if the number of directors is less than the number fixed as the quorum, they may act only for the purpose of filling vacancies, or of calling a general meeting.

21.4 If a quorum is not present within half an hour from the time appointed for a board meeting the board meeting shall stand adjourned to the same day in the next week at the same time and place or to such other day and at such other time and place as the directors may determine; and if at the adjourned board meeting a quorum is not present within half an hour from the time appointed the director or directors present in person or by alternate or (being a corporation) by duly authorised representative shall constitute a quorum and shall have power to decide upon all matters which could properly have been disposed of at the meeting from which the adjournment took place.

21.5 Where a Founder Member Director provides notice in writing (deposited at the Office or such other place as the directors may from time to time agree) that such Founder Member Director does not wish to attend a meeting (or appoint an alternate), such meeting shall be deemed to be quorate without the attendance of the Founder Member Director giving such notice and such Founder Member Director shall be entitled to vote in writing on any resolution which has been circulated by notice prior to the meeting provided always that the meeting is quorate without the attendance of the Founder Member Director and the Founder Member Director has not appointed an alternate.

21.6 Meetings of the board of directors and any committee or sub-committee thereof shall be summoned by not less than four business days’ notice served on the directors and in the case of any committee or sub-committee meetings, on the members of such committee or sub-committee.  Any such notice must include an agenda of the matters to be discussed at any such meeting and, unless the Founder Member Directors present at the relevant meeting so decide, no matter may be discussed or voted on which is not included in any such agenda.  A director who is absent from the United Kingdom shall not be entitled to notice of a meeting.

21.7 Any director (including an alternate director) may participate in a meeting of the directors or a committee of the directors of which he is a member by means of a conference telephone or similar communications equipment whereby all persons participating in the meeting can hear each other and participation in a meeting in this manner shall be deemed to constitute presence in person at such meeting and, subject to these Articles and the Act, he shall be entitled to vote and be counted in a quorum accordingly. Such a meeting shall be deemed to take place where the largest group of those participating is assembled or, if there is no such group, where the chairman of the meeting then is.

21.8 Subject to the provisions of the Act, and provided that he has disclosed to the directors the nature and extent of any interest of his, a director notwithstanding his office:

21.8.1 may be a party to or otherwise be interested in any transaction or arrangement with the Company or in which the Company is in any way interested; 

21.8.2 may be a director or other officer of or employed by or be a party to any transaction or arrangement with or otherwise interested in any body corporate promoted by the Company or in which the Company is in any way interested; 

21.8.3 may or any firm or company of which he is a member or director may act in a professional capacity for the Company or any body corporate in which the Company is in any way interested; and

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

21.9 For the purposes of Article 13.8:
21.9.1 a general notice to the directors that a director is to be regarded as having an interest of the nature and extent specified in the notice in any transaction or arrangement in which a specified person or class of persons is interested shall be deemed to be a disclosure that the director has an interest in any such transaction of the nature and extent so specified; 

21.9.2 an interest of which a director has no knowledge and of which it is unreasonable to expect him to have knowledge shall not be treated as an interest of his; and 

21.9.3 an interest of a person who is for any purpose of the Act (excluding any statutory modification not in force when the Company was incorporated) connected with a director shall be treated as an interest of the director and in relation to an alternate director an interest of his appointor shall be treated as an interest of the alternate director without prejudice to any interest which the alternate director has otherwise.

21.10 Whenever a director has an interest in a matter to be discussed at a meeting of the board of directors (or a committee of the board of directors) the director concerned shall:

21.10.1 declare such interest at or before discussions begin on the matter;

21.10.2 unless the board of directors resolve otherwise or the director is a Founder Member Director and his/her interest is in a matter relating to his/her Founder Member appointer:

21.10.2.1 withdraw from the meeting for that item;

21.10.2.2 not be counted in the quorum for that part of the meeting;

21.10.2.3 not be entitled to vote on the matter.  

21.11 The directors may appoint one of their number to be a chairman of the board of directors and may remove him from that office.  Unless he is unwilling to do so, the director so appointed shall preside at every meeting of the directors at which he is present.

21.12 A resolution in writing, signed by all the directors entitled to receive notice of a meeting of directors or of a committee constituted pursuant to Article 10 shall be as valid and effectual as if it had been passed at a meeting of the directors or (as the case may be) such a committee duly convened and held and may consist of several documents in the like form each signed by one or more directors or members of the committee (as the case may be).

22. 22  TC "
SECRETARY" \l 1 
SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed by the members for such term, such remuneration and upon such conditions as they think fit, and any secretary so appointed may be removed by them, provided always that no director may hold office as secretary where such office is remunerated.

23. 23  TC "
THE SEAL"\l 1 
THE SEAL

If the Company has a seal it shall be used only with the authority of the directors or of a committee of the directors.  The directors may determine who shall sign any instrument to which the seal is affixed and unless otherwise so determined, every instrument to which the seal is affixed shall be signed by one director and by the secretary or another director. 

24. 24  TC "
MINUTES" \l 1 
MINUTES
24.1 The directors shall cause minutes to made in books kept for the purposes of:

24.1.1 recording the names and addresses of all the members;

24.1.2 all appointments of offices made by the directors; and

24.1.3 all proceedings at meetings of the Company and of the directors and of committees constituted pursuant to Article 10.2 including the names of directors and members present at each such meeting.

25. 25  TC "
NOTICES"\l 1 
NOTICES

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

25.2 The Company may give notice to a member either personally or by sending it by first class post in a pre paid envelope addressed to the member at his registered address of by leaving it at that address or (if he has no registered address in the United Kingdom) to or at that address, if any, within the United Kingdom supplied by him to the Company for the giving of notices to him, but otherwise no such member shall be entitled to receive any notice from the Company.

25.3 Where a notice is sent by first class post, proof of the notice having been posted in a properly addressed, prepaid envelope shall be conclusive evidence that the notice was given and shall be deemed to have been given at the expiration of 24 hours after the envelope containing the same is posted. 

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

26. 26  TC "
WINDING UP"\l 1 
WINDING UP

Clause 8 of the Memorandum of Association relating to the winding-up and dissolution of the Company shall have effect as if the provisions thereof were repeated in these Articles.

27. 27  TC "
INDEMNITY"\l 1 
INDEMNITY

27.1 Subject to the provisions of, and so far as may be permitted by, the Act but without prejudice to any indemnity to which the person concerned may be otherwise entitled, the Company shall indemnify every director, alternate director, secretary or other officer of the Company out of the assets of the Company against all costs, charges, losses, expenses and liabilities which he may sustain or incur in or about the lawful execution of the duties, powers or office or otherwise in relation thereto, including any liability which may attach to him or be incurred by him in respect of any negligence, default, breach of duty or breach of trust in relation to anything done or omitted to be done or alleged to have been done or omitted to be done by him as a director, alternate director, secretary or other officer of the Company.
27.2 The directors shall have power to purchase and maintain insurance for any director, an alternate director, secretary, auditor or other officer of the Company or any associated company (as defined in the Act) against any liability which may attach to him in respect of any negligence, default, breach of duty or breach of trust by him in relation to the Company (or such associated company), including anything done or omitted to be done or alleged to have been done or omitted to have been done by him as a director, alternate director, auditor, secretary or other officers of the Company (or associated company).
27.3 Subject to the provisions of, and so far as may be permitted by the Act, the Company shall be entitled to fund the expenditure of every director, alternate director or other officer of the Company incurred or to be incurred:
27.3.1 in defending any criminal or civil proceedings; or 

27.3.2 in connection with any application under sections 144(3), 144(4) or 727 of the Act.
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MEMBERS’ AGREEMENT is made on
 
2006

BETWEEN

(5) THE URBAN REGENERATION AGENCY (known as English Partnerships) whose address is at St George’s House, Kingsway, Team Valley, Gateshead, Tyne and Wear, NE11 0NA (“EP”); 

(6) SALFORD CITY COUNCIL whose address is Salford Civic Centre, Chorley Road, Swindon M27 5FJ (the “Council”);

(7) NORTHWEST DEVELOPMENT AGENCY whose address is at Renaissance House, P O Box 37, Centre Park, Warrington, Cheshire WA1 1XB (“the Agency”); and

(8) CENTRAL SALFORD URC LIMITED (registered number 5343252) whose registered office is at Eversheds House, 70 Great Bridgewater Street, Manchester, M1 5ES (“the Company”).

BACKGROUND

The Members have agreed to participate in the Company which is incorporated in England and Wales as a company limited by guarantee for the purpose of the promotion of and assisting the regeneration of the Urban Regeneration Area in accordance with the Regeneration Scheme.

OPERATIVE CLAUSES

28. DEFINITIONS AND INTERPRETATION28 TC "
DEFINITIONS AND INTERPRETATION" \l 1 

28.1 In this Agreement the following expressions have the following meanings unless inconsistent with the context:

	“the Act”
	the Companies Act 1985;

	“the 1989 Act”
	the Local Government and Housing Act 1989, including any statutory modification or re-enactment thereof for the time being in force;

	“Agency Director”
	shall have the meaning described to it in the Articles;

	“the Agreements”
	this Agreement, the Funding Agreement and/or the Articles (or any of them as the context may require);

	“Annual Business Plan”
	a business plan adopted by the Company from time to time pursuant to clause 6 and with the unanimous consent of the Founder Members; 

	“Annual Implementation Plan”
	the plan prepared and adopted annually by the Company pursuant to clause 6.1 and with the unanimous consent of the Founder Members showing the steps to be taken in that year towards procuring the implementation of the Regeneration Framework;

	“the Articles”
	the Articles of Association in the agreed terms to be adopted by the Company upon Completion and as amended from time to time;

	“Auditors”
	such auditors as the Company shall appoint from time to time;

	“Bank”
	such bank as the Company shall appoint from time to time;                               

	“the Board”
	the Directors of the Company, or such of those Directors present at a duly convened meeting of the Directors at which a quorum is present in accordance with the Articles;

	“Business Day”
	any day other than a Saturday or Sunday or a bank or a public or bank holiday in England;

	“Business Plans”
	the Annual Business Plan and the Annual Implementation Plan;

	“Chief Executive”
	such person who for the time being is appointed Chief Executive of the Company pursuant to clause 8.2 of this Agreement;

	“Completion”
	the performance by the parties of their respective obligations under clause 3;

	“Council  Director”
	a director appointed by the Council in accordance with the Articles;

	“Director”
	any duly appointed director of the Company from time to time and the term “Directors” shall be construed accordingly;

	“Disposal”
	means any disposition (as defined in Section 205, Law of Property Act 1925) and any licence to use or occupy any property;

	“Encumbrance”
	includes any interest or equity of any person (including, without prejudice to the generality of the foregoing, any right to acquire, option, right of pre-emption or right of conversion) or any mortgage, charge, pledge, lien or assignment or any other encumbrance, priority or security interest or arrangement of whatsoever nature over or in the relevant property;

	“EP Director”
	shall have the meaning ascribed it in the Articles;

	“Financial Regulations”
	the financial regulations of the Company to be adopted pursuant to clause 6.2;

	“Financial Year”
	each financial year following the date of this Agreement of the Company commencing on 1 April and ending on 31 March or, in the case of the First Financial Year commencing on the date of this Agreement and ending on 31 March 2006;

	“First Financial Year”
	the year commencing on 1 April 2005 and ending on 31 March 2006;

	“Founder Members”
	each of EP, the Council and the Agency (or any of them whilst it remains a member of the Company) as the context may require);

	“Founder Member Directors”
	has the meaning given to such expression in the Articles;

	“Funding Agreement”
	a revenue funding agreement between EP, the Council, the Agency and the Company to be entered into pursuant to clause 7;

	“Incorporation”
	the legal incorporation of the Company prior to Completion;

	“Initial Period”
	the period commencing on the Completion of this Agreement and ending on the third anniversary of such date or such other period as the Members may unanimously agree;

	“Member”
	the Founder Members (or any other member admitted in accordance with the provisions of the Articles and this Agreement);

	“Memorandum of Association”
	the memorandum of association of the Company;

	“Non-Voting Council Director”
	shall have the meaning ascribed to it in the Articles;

	“Plan”
	as defined in clause 8.5.1 and attached at Schedule 2; 

	“Priority Sites”
	the sites identified in the Annual Business Plan from time to time as being priority sites for regeneration;

	“Regeneration Framework”
	the strategic masterplanning framework for the Regeneration Scheme (as adopted by and amended by the Founder Members from time to time);

	“Regeneration Scheme”
	the regeneration of the Urban Regeneration Area in accordance with the provisions of this Agreement, the Memorandum, the Articles, the Annual Business Plan and the Regeneration Framework;

	[“Restricted Arrangement”
	means any Disposal (other than the grant of a lease for a fixed term of 3 years or less) which is lawfully excluded by agreement between the parties from Sections 24-28 Landlord and Tenant Act 1954);]

	“Secondary Sites”
	the sites identified in the Annual Business Plan from time to time as being secondary sites for regeneration; 

	“Sites”
	as defined in clause 8.5.1; 

	“Subsidiary”
	has the meaning given to it by section 736 of the  Act;

	“Urban Regeneration Area”
	has the meaning given to it in clause 3 of the Memorandum of Association; and

	“Voting Council Director”
	shall have the meaning ascribed to it in the Articles.


28.2 Any reference to a statutory provision in this Agreement includes a reference to:

28.2.1 any modification, consolidation, amendment or re-enactment of the provision for the time being in force;

28.2.2 all statutory instruments, orders, by-laws  or regulations made under it or deriving validity therefrom; and

28.2.3 any statutory provisions of which it is a modification, consolidation or re-enactment,

provided that the provisions of this clause 1.2 shall not operate so as to increase the liability of any party hereto beyond that which would have existed had this clause 1.2 been omitted from this Agreement.

28.3 In this Agreement references to:

28.3.1 persons will be construed so as to include bodies corporate, unincorporated associations and partnerships;

28.3.2 parties will be construed as references to the parties to this Agreement (or any of them as the context may require);

28.3.3 a document being “in the agreed terms” will be construed as references to that document in the form agreed and initialled by or on behalf of the Parties;

28.3.4 clauses are to clauses of this Agreement and the headings to the clauses of this Agreement will not affect its construction; and

28.3.5 the masculine includes the feminine and the neuter and the singular includes the plural and vice versa.

28.4 Any reference in this Agreement to a clause or the Schedule is a reference to a clause or the Schedule of this Agreement and any reference in any Schedule to paragraphs relate to the paragraphs in that Schedule. 

28.5 The Schedule forms part of this Agreement and will have the same force and effect as if expressly set out in the body of this Agreement and any reference to this Agreement will include the Schedule.

29. CONSIDERATION29 TC "
CONSIDERATION" \l 1 

In consideration of the mutual agreements and undertakings herein set out the parties have granted the rights and obligations set out in this Agreement.

30. COMPLETION30 TC "
COMPLETION" \l 1 

30.1 Completion shall take place immediately after the execution of this Agreement when (to the extent not already done):

30.1.1 the parties shall procure that such meetings of the Members and board meetings are held as may be necessary to:

30.1.1.1 appoint and designate the following persons as Founder Member Directors of the Company:

Name



Appointer

Paul Spooner


EP



Councillor John Merry

the Council (Voting)


John Willis



the Council (Non-Voting)

Helen France 


the Agency

30.1.1.2 designate Councillor John Merry as the Voting Council Director and the designation of John Willis as the Non-Voting Council Director; 

30.1.1.3 appoint the following persons as Directors:

Felicity Goodey

James Alexander

Susan Brown

Richard Guy

Professor Michael Harloe

Stephen Lintott

Angie Robinson

Susan Woodward

30.1.1.4 appoint Chris Hulme as secretary of the Company; and

30.1.1.5 change the registered office of the Company to Digital World Centre, 3rd Floor, No.1 Lowry Plaza, 8 Salford Quays M50 3UB; and

30.1.1.6 change the accounting reference date of the Company to 31 March.

30.2 Following Completion, the Company shall appoint the Bank and the Auditors.

31. WARRANTIES31 TC "
WARRANTIES" \l 1 

The parties severally warrant and undertake to each other that they have the capacity and have obtained all necessary consents to enable them to enter into this Agreement and to execute and perform the obligations that are contained in this Agreement.

32. DIRECTORS UNDERTAKINGS32 TC "
DIRECTORS UNDERTAKINGS" \l 1 

Following the execution of this Agreement, the Members shall procure (to the extent not already achieved) that each of the Directors shall enter into an undertaking with the Company and the Members of the Company in the form set out in Schedule 1 and shall deliver an executed copy of the same to the Company.

33. ACTIVITIES OF THE COMPANY33 TC "
ACTIVITIES OF THE COMPANY" \l 1 

33.1 The parties agree that the Company shall:

33.1.1 (to the extent not already done) during the initial phase of the Company’s activities up to the expiry of 12 months from the date of this Agreement (or such later date as may be agreed between the Members):

33.1.1.1 procure (to the extent that the Founder Members shall give their consent) the adoption and approval of the first Annual Business Plan for the period from the later of the date of this Agreement and 1 April 2006 up to 31 March 2007 by the Founder Members;

33.1.1.2 procure (to the extent that the Founder Members shall give their consent) the adoption and approval of the Regeneration Framework for the Urban Regeneration Area by the Founder Members;  and

33.1.1.3 procure (to the extent that the Founder Members shall give their consent) the adoption and approval of the first Annual Implementation Plan showing the steps which would need to be taken by the Company and other agencies in order to procure the implementation of the Regeneration Framework by the Founder Members.

33.1.2 thereafter:

33.1.2.1 procure and facilitate the implementation of the Regeneration Framework in accordance with the Annual Business Plan and the Annual Implementation Plan;

33.1.2.2 within the last 3 months (or earlier) of the end of each Financial Year (other than the First Financial Year), adopt the Annual Business Plan for the following Financial Year containing the information specified in clause 6.2, provided always that the Founder Members shall have unanimously consented to such adoption; and

33.1.2.3 within the last 3 months (or earlier) of the end of each Financial Year (other than the First Financial Year), adopt the Annual Implementation Plan for the following Financial Year containing the information specified in clause 6.1.1.3, provided always that the Founder Members shall have unanimously consented to such adoption.
33.2 The Annual Business Plan shall include revenue and capital expenditure budget, cash flow projections and such other item or items as any Founder Member may from time to time specify together with a summary of the assumptions on which they are based.

33.3 The parties shall procure that the Company adopts within 6 months following the date of this Agreement, Financial Regulations in a form approved by each of the Founder Members setting out the financial authorisation processes and authorised expenditure limits of the Company and regulating the purchase and disposal of land. 

34. FUNDING34 TC "
FUNDING" \l 1 

34.1 Upon Completion, the parties shall enter into the Funding Agreement in the agreed terms setting out the Founder Members’ funding commitments to the Company.

34.2 The Chief Executive will be authorised to sign Company cheques up to a prescribed limit (such prescribed limit to be set from time to time by the Board) per cheque in relation to matters covered by the Annual Business Plan. Company cheques for amounts in excess of a prescribed limit (such limit to be set from time to time by the Board) must also be signed by the EP Director, the Agency Director and a Council Director.

34.3 No new accounts will be opened by the Company, or amendments made to the mandate under which the Company operates its account with the Bank or any other account or facility opened with the Bank or any other bank or financial institution without the prior written consent of the EP Director, the Agency Director and one of the Council Directors.

35. CONDUCT OF THE COMPANY’S AFFAIRS35 TC "
CONDUCT OF THE COMPANY’S AFFAIRS" \l 1 

35.1 Each Member (insofar as it is within its power to do so) covenants with the other Members that so long as this Agreement remains in full force and effect it will 

35.1.1 comply with (and procure compliance by any director appointed by such Member) with this Agreement, the Memorandum of Association, the Articles, the Financial Regulations and procurement standing orders to be adopted by the Company pursuant to clauses 6.3 and 10 of this Agreement;

35.1.2 be just, true and transparent to the other Members and the Company and act in good faith;

35.1.3 promptly notify the other Members of any matters of which it becomes aware which may affect the Company or its business;

35.1.4 generally do all things necessary to give effect to the terms of this Agreement; and

35.1.5 take all steps available to it to ensure that any meeting of the Board or any committee of the Board or any general meeting has the necessary quorum throughout.

35.2 The management of the Company shall be vested in the Board provided that the day to day management of the Company, within the terms of the Business Plans (subject to clause 12), will be the responsibility of the Chief Executive. The Chief Executive shall be appointed and removed from time to time by the Founder Members (acting unanimously) taking due consideration of the opinion of the Board. Without prejudice to the generality of the foregoing, the Board will determine the general policy of the Company and the manner in which that is to be carried out (subject to the express provisions of this Agreement and the Articles).  The Chief Executive will and the Members and the Company shall procure (so far as they are able) that the Chief Executive will: 

35.2.1 perform such duties as may be delegated to him or her by the Board;

35.2.2 report to the Board with such frequency and in such manner as may be required by the Board; 

35.2.3 comply with all decisions and directions of the Board; 

35.2.4 comply with the Memorandum of Association, the Articles, this Agreement and the Financial Regulations and procurement standing orders to be adopted by the Company pursuant to clauses 6.3 and 10 of this Agreement; and

35.2.5 use all reasonable endeavours to procure that the Company complies with the timescales in respect of the activities set out in clause 6.
35.3 The Members will procure (so far as each Member is legally able) that:

35.3.1 the Company shall transact all its business on arm’s length terms;

35.3.2 the Company carries out and conducts its business and affairs in a proper and efficient manner in accordance with its objects and the provisions of this clause 8;

35.3.3 all business of the Company other than matters delegated to the Chief Executive shall be undertaken and transacted by the Directors of the Company;

35.3.4 the Company shall not enter into any agreement or arrangement restricting its competitive freedom to provide and take goods and services by such means and from and to such persons as it may think fit;

35.3.5 the Company shall maintain, with a well-established and reputable insurer, adequate insurance against all risks usually insured against by companies carrying on the same or a similar business and (without prejudice to the generality of the foregoing) for the full replacement or reinstatement value of all its assets of an insurable nature;

35.3.6 the Company shall purchase and maintain for any Director (including an alternate), officer or auditor of the Company insurance against any such liability as is referred to in section 310(1) of the Act and, subject to the provisions of the Act, against any other liability which may attach to him or loss or expenditure which he may incur in relation to anything done or alleged to have been done or omitted to be done as a Director (including an alternate), officer or auditor;

35.3.7 the Company shall not involve itself in any other business or activities other than the Regeneration Scheme save where the Board considers to do so would promote the regeneration of the Urban Regeneration Area and it shall observe and perform the provisions of the Memorandum of Association, the Articles and the Business Plans;

35.3.8 the Company shall not acquire, dispose, hire, lease, license or take licences of any assets, goods, rights or services otherwise than at the best value reasonably obtainable in the circumstances;

35.3.9 the Company shall keep proper books of account and therein make true and complete entries of all its dealings and transactions and in relation to its business and financial affairs;

35.3.10 the Company shall provide each Member with unaudited management accounts and cash flow forecast for the subsequent 3 month period in a form acceptable to the Members every 3 months;

35.3.11 the Company shall prepare its accounts in accordance with the Act and in accordance with historical cost convention and with all applicable accounting standards and principles and practices generally acceptable in the United Kingdom;

35.3.12 the Company shall prepare such accounts in respect of each accounting reference period as are required by statute and procure that such accounts are audited as soon as practicable and in any event not later than 6 months after the end of the relevant accounting reference period; 

35.3.13 the Members shall each be entitled to examine the separate books and accounts to be kept by the Company and be supplied with all relevant information, including management accounts (as referred to in clause 8.3.10) and operating statistics and such other trading and financial information in such form as they may reasonably require to keep each of them properly informed about the business and the affairs of the Company; and

35.3.14 each Member shall prioritise any actions falling to such Member in connection with the activities of the Company such that it shall use its reasonable endeavours to ensure that the timetables agreed by the parties in relation to the implementation of the strategic master-planning framework shall be achieved.  

35.4 The Board may, at its discretion, establish, from time to time, such committees as the Board shall consider necessary to conduct the business of this Company provided that on each such committee there shall be 3 directors of the Company and provided further that such committees shall include the EP Director (unless EP agrees otherwise), the Agency Director (unless the Agency agrees otherwise) and the Voting Council Director (unless the Council agrees otherwise):

35.5 The Founder Members have agreed that there will be differing levels of control over arrangements entered into in respect of the land in the Urban Regeneration Area as follows:

35.5.1 for the purposes of this clause 8.5:

35.5.1.1 the plan to be annexed hereto at Schedule 2 (the “Plan”) identifies the Urban Regeneration Area outlined in green; 

35.5.1.2 each Annual Business Plan of the Company shall have annexed to it a plan (the “Priority/Secondary Site Plan”) which will identify: 

(a)
the Priority Sites; and

(b)
the Secondary Sites (being those sites not deemed Priority Sites);

together known as “the Sites”.

35.5.2 the Plan and the Priority/Secondary Site Plan (“the Plans”) will form part of the Annual Business Plan from time to time.  For the avoidance of doubt, the approval of any amendment to the Plans and the Annual Business Plan will require the consent of each of the Founder Members;

35.5.3 the Founder Members agree that the Plans and the categorisation of land as Priority Sites and Secondary Sites will be subject to periodic review by the Founder Members to ensure that all Priority Sites have been identified and areas no longer requiring Priority Site status have been released. The Founder Members agree this review will take place on an annual basis or within such other time period as the Founder Members shall agree from time to time;

35.5.4 [each Founder Member will notify the Company (who will immediately notify the other Founder Members) prior to entering into negotiations for, arrangements of any nature, relating to, and prior to entering into, a Restricted Arrangement in connection with any of the Sites (or part thereof), unless such Restricted Arrangement is expressly provided for and authorised by the then current Business Plans;]

35.5.5 following the receipt of notification in accordance with clause 8.5.4, the Founder Members shall use all reasonable endeavours to agree how the Site should be dealt with by reference (as appropriate) to the Business Plans and the terms of this Agreement;

35.5.6 [if the Site is a Priority Site then no Founder Member shall proceed with a Restricted Arrangement in connection with the same except with each of the other Founder Members’ prior written consent or as expressly provided for and authorised in the then current Business Plans.]

35.6 Each Director will be entitled whilst he or she holds that office to make full disclosure to the Member appointing him or her of any information relating to the Company which that Member may reasonably require.

36. BOARD MEETINGS36 TC "
BOARD MEETINGS" \l 1 

36.1 Board meetings shall be held at regular intervals as deemed appropriate by the Board provided that the chair (from time to time) of the Board of directors or the company secretary (from time to time) of the Company may call a board meeting at any time by not less than 5 Business Days notice in writing to the directors of the Company.

37. PROCUREMENT37 TC "
PROCUREMENT" \l 1 

37.1 The Company shall, and the Founder Members shall procure (insofar as lies within their powers) that the Company shall adopt standing orders to regulate the letting of contracts and the selection and evaluation of contractors consistent with the obligations imposed on the Members in relation to procurement and that the Company’s procurement of works, suppliers and services complies with all laws which relate to the EU public procurement framework.

38. CAPITAL FINANCE REGIME38 TC "
CAPITAL FINANCE REGIME" \l 1 

38.1 The Council shall procure that it does not participate in the Company in any way which would make the Company a “local authority controlled company” pursuant to Part V of the Local Government and Housing Act 1989 (the “1989 Act”).

38.2 The Council agrees at its cost to accept responsibility for monitoring the transactions and affairs of the Company and the members and directors of the Company to prevent the Company from having a “personal association” and/or “business relationship” with the Council or any other local authority (as such expressions are defined in the 1989 Act).

39. MATTERS REQUIRING UNANIMOUS APPROVAL39 TC "
MATTERS REQUIRING UNANIMOUS APPROVAL" \l 1 

39.1 Prior to the adoption of the Business Plans by the Company and/or at any time during the period to which the Business Plans then adopted by the Company do not relate, no resolution shall be carried at any meeting (whether a meeting of Members or Directors) unless the duly authorised representatives of each of the Founder Members have voted in favour of the resolution prior to the resolution being proposed at the relevant meeting provided always that the adoption of the Business Plans shall require the unanimous consent of the Founder Members. 

39.2 Following adoption of the Business Plans by the Directors (such agreement and adoption requiring the consent of each of the Founder Members) and during the period to which any Business Plans which have been adopted relate, unless otherwise agreed by each of the Founder Members in writing, the Company will not, and the Members shall exercise their powers in relation to the Company to procure that (save as otherwise provided or contemplated in this Agreement) the Company will not:  

39.2.1 subject to clause 12.2.5, extend its activities outside the scope of the Business Plans;

39.2.2 adopt and/or make any material amendments to the Business Plans;

39.2.3 undertake activities outside the scope or parameters of or in breach of (as the case may be) the Financial Regulations or procurement standing orders to be adopted by the Company pursuant to clauses 6.3 and 10 of this Agreement;

39.2.4 dispose of the whole or any part of its business;

39.2.5 without prejudice to the generality of the foregoing, except to the extent provided for in the Business Plans allowed pursuant to the Financial Regulations and/or allowed pursuant to any procurement standing orders and providing that the aggregate total sum involved in each consecutive 12 month period (the first such period commencing on the date of this Agreement) under clauses 12.2.5.1, 12.2.5.2, 12.2.5.4, 12.2.5.5 and 12.2.5.6 does not exceed £10,000

39.2.5.1 sell, lease (as lessor), licence (as licensor), transfer or otherwise dispose of any of its assets at a total price per transaction exceeding £1000;

39.2.5.2 purchase, lease (as lessee), license (as licensee) or otherwise acquire any assets at a total cost to the Company per transaction exceeding £1000;

39.2.5.3 acquire, dispose or agree to acquire or dispose of (in each case) any freehold or leasehold interest in or licence over land;

39.2.5.4 enter into or vary any contract which cannot be terminated within six months and under which the liability for such termination could exceed £1000;

39.2.5.5 enter into, vary or make any contract with a cost to the Company of more than £1000;

39.2.5.6 incur any item or series of items of capital expenditure of more than £1000;

39.2.5.7 give or take any loans, borrowing or credit;

39.2.5.8 give any guarantee, suretyship or indemnity to secure the liabilities of any person or assume the obligations of any person;

39.2.5.9 create any Encumbrance over the whole or any part of the undertaking or assets of the Company;

39.2.5.10 enter into any agreement not in the ordinary course of the business of the Company and/or which is not on an arm’s length basis;

39.2.5.11 give notice of termination of any agreements of a material nature in the context of the business of the Company or make any material variation or amendment to any such agreements;

39.2.5.12 commence, settle or defend any claim, proceedings or other litigation brought by or against the Company;

39.2.5.13 approve or sign the annual accounts of the Company;

39.2.5.14 change any of the Company’s accounting or reporting practices or auditors;

39.2.5.15 recruit or dismiss any employee provided always that any employee may be dismissed for gross misconduct without the prior consent of the Members;

39.2.5.16 pay any fees, remuneration or other emoluments to any Director or vary any such fees, remuneration or emoluments;

39.2.5.17 alter the remuneration (by more than £1,000) or conditions of employment of any employee or any consultant of the business of the Company unless obliged to do so by statute;

39.2.5.18 establish or amend any pension scheme;

39.2.5.19 make any petition or resolution to wind up the Company or any petition for an administration order or any order having similar effect in a different jurisdiction in relation to the Company unless in any case the Company is at the relevant time insolvent and the Directors reasonably consider (taking into account their fiduciary duties) that it ought to be wound up;

39.2.5.20 make any capitalisation, repayment or other distribution of any amount standing to the credit of any reserve of the Company or make any distribution to Members;

39.2.5.21 form any subsidiary of the Company, or acquire any shares in any other company, whether through subscription or transfer, such that the company concerned becomes a subsidiary of the Company;

39.2.5.22 consolidate or amalgamate with any company, association, partnership or legal entity or acquire any business or undertaking of any other person;

39.2.5.23 enter into any partnership or profit sharing arrangement with any person or create any option, bonus or other incentive scheme;

39.2.5.24 make any agreement with any revenue authorities or any other taxing authority, or make any claim, disclaimer, election or consent of a material nature for tax purposes in relation to the Company, its business, assets or undertaking;

39.2.5.25 alter any of the provisions of the Memorandum of Association,  the Articles or this Agreement;

39.2.5.26 appoint or remove any Director of the Company (save for any Founder Member Director);

39.2.5.27 change the bankers of the Company, open or close any bank accounts or make amendments to the mandate under which the Company operates its bank accounts; 

39.2.5.28 enter into any agreements to do any of the things referred to in the foregoing paragraphs of this clause 12; or

39.2.5.29 do anything that is contrary to the rules set out in sections 3 and 4 of the Agency’s financial memorandum (as amended from time to time and sections 3 and 4 of EP’s financial memorandum (as amended from time to time) including (but not limited to) rules on borrowing, lending and issuing guarantees and indemnities.

40. ADMISSION TO AND RETIREMENT FROM MEMBERSHIP40 TC "
ADMISSION TO AND RETIREMENT FROM MEMBERSHIP" \l 1 

40.1 Subject always to Article 3.1, each of the Members will take such steps as for the time being lie within their power (including the exercise of their voting rights for the time being in the Company) to procure that no admission to membership is made unless and until the applicant enters into an agreement with the Company and the members in similar form (mutatis mutandis) as that set out in this Agreement.

40.2 Each of the Members (each a “Retiring Member”) shall be entitled to retire from the membership of the Company on giving the Company no less than 12 months written notice of such retirement (a “Retirement Notice”) provided always that:

40.2.1 no Member shall be entitled to retire prior to the expiry of the Initial Period; and

40.2.2 any funding that a Retiring Member has committed to the Company pursuant to the Funding Agreement or otherwise for the Financial Year in which the Retirement Notice is served (the “Committed Amount”) shall remain payable (to the extent that the full Committed Amount has not been fully advanced) to and for the account of the Company and the Retiring Member shall not be entitled to any reimbursement (save as provided for in the Funding Agreement) in respect of such Committed Amount.  For the avoidance of doubt, the Retiring Member shall not be obliged to commit or advance any sums for such Financial Year which exceed the Committed Amount.

41. DISPUTES41 TC "
DISPUTES" \l 1 

41.1 All disputes or differences which shall at any time arise between the Members in respect of the construction or effect of this Agreement, or the rights, duties and liabilities of the parties hereunder, or any matter or event connected with or arising out of this Agreement (a ‘Relevant Event’) shall be resolved by the Members by negotiating in good faith.  If the Members fail to resolve such dispute(s) within 20 Business Days from the date such dispute arose, then any party may refer the matter for determination in accordance with clause 14.2.

41.2 A dispute referred for determination under clause 14.1 shall be resolved as follows:

41.2.1 
by referral in the first instance to the decision of Chief Executive of EP, Head of Law and Administration of the Council and Chief Executive of the Agency;

41.2.2 
if a dispute is not resolved within 15 Business Days of its referral pursuant to clause 14.2.1, such dispute shall be referred to the Chairman of EP, the Strategic Director of Customer and Support Services of the Council and the Chairman of the Agency.

41.3 If any dispute is not resolved within 20 Business Days of its referral pursuant to clause 14.2.2 then either party may refer it for determination to such independent third party (the “Third Party”) as the Members shall jointly nominate.

41.4 If the Members shall fail to nominate a Third Party within 25 Business Days of a party’s indication to refer such dispute to a Third Party pursuant to clause 14.3, then the Third Party shall be nominated at the request of any of the Members by the President for the time being of the Law Society.

41.5 The Third Party shall act as an expert and not as an arbitrator whose decision (including as to costs) shall, except in the case of manifest error, be final and binding upon the Members.

42. CONFIDENTIALITY42 TC "
CONFIDENTIALITY" \l 1 

42.1 Subject to the exceptions provided in clause 15.2, none of the parties shall, at any time, whether before or after the expiry or sooner termination of this Agreement without the consent of each of the other parties, divulge or permit its officers, employees, agents, advisers or contractors to divulge to any person (other than to any respective officers or employees of a party or a person to whom, in each case, disclosure of information is permitted by this Agreement and who require the same to enable them properly to carry out their duties):

42.1.1 any of the contents of this Agreement or any other document referred to in this Agreement;

42.1.2 any information which it may have or acquire (whether before of after the date of this Agreement) relating to the Business of the Company or otherwise in relation to the assets or affairs of the Company;

42.1.3 any information which, in consequence of the negotiations relating to this Agreement or any other document referred to in this Agreement or of a party being involved in the Company or its business in a manner whatsoever (including as a Member and as an appointor of a director) or performing or exercising its rights and obligations under this Agreement or any other document referred to in this Agreement, any party may have acquired (whether before or after the date of this Agreement) with respect to the customers, business, assets or affairs of any other party.

42.2 The restrictions imposed by clause 15.1 shall not apply to the disclosure of any information by a party (“the Disclosing Party”):

42.2.1 which is now in or comes into the public domain otherwise than as a result of a breach of such undertaking of confidentiality;

42.2.2 which is required by law (including, without limitation, by virtue of the Freedom of Information Act 2000) to be disclosed to any person who is authorised by law to receive the same;

42.2.3 which is required to be disclosed by the regulations of any recognised exchange upon which the share capital of the Disclosing Party is or is proposed to be from time to time listed or dealt in; 

42.2.4 to its legal advisors provided that such legal advisors are made aware of the confidentiality obligations contained in this Agreement and undertake to the Disclosing Party to maintain such information as confidential and further provided that such disclosure is only made to such legal advisors where legal advice is required to be taken by the Disclosing Party; or 

42.2.5 to a court, arbitrator or administrative tribunal in the course of proceedings before it to which the Disclosing Party is a party in a case where such disclosure is required by such proceedings.

43. DURATION AND TERMINATION43 TC "
DURATION AND TERMINATION" \l 1 

43.1 This Agreement shall continue in full force and effect without limit in point of time until the earlier of:

43.1.1 the Members unanimously agreeing in writing to terminate this Agreement; or

43.1.2 an effective resolution is passed or a binding order is made for the winding up of the Company.

43.2 The provisions of this Agreement shall cease to have effect against any Member upon such Member ceasing to be a member of the Company.  No Member shall terminate its membership of the Company within the Initial Period, except where such termination is required as a matter of law, whether by reason of the withdrawal of the consent of the Secretary of State to their holding an interest in the Company or otherwise.

43.3 Termination of this Agreement (or cessation of this Agreement against any Member pursuant to clause 16.2) shall be without prejudice to any accrued rights and liabilities owed to any party under this Agreement.

44. ANNOUNCEMENTS44 TC "
ANNOUNCEMENTS" \l 1 

No announcement, press release, circular or other publication concerning or relating to the subject matter of this Agreement or the business of the Company shall be made by any party (save as required by law) without the prior approval in writing of each of the Members as to the contents, form and timing thereof (such approval not to be unreasonably withheld or delayed).  For the avoidance of doubt, such approval may be given by e-mail.

45. NO PARTNERSHIP OR AGENCY45 TC "
NO PARTNERSHIP OR AGENCY" \l 1 

Nothing in this Agreement shall constitute a partnership between the parties hereto or constitute one the agent of another and none of the parties shall do or suffer anything to be done whereby it shall or may be represented that it is the partner or agent of a party hereto (save as aforesaid) unless such party is appointed partner or agent of that other party with the consent in writing of that party.

46. WAIVER46 TC "
WAIVER" \l 1 

The waiver by any party of any default by any other party in the performance of any obligation of such other party under this Agreement shall not affect such party’s rights in respect of any other default nor any subsequent default of the same or of a different kind nor shall any delay or omission of any party to exercise any right arising from any default, affect or prejudice that party’s rights as to the same or any future default.  For the avoidance of doubt and without prejudice to the generality of the foregoing, any failure by any party to comment upon or raise any objection to the fact that any matter referred to in clause 12 has been effected without the unanimous consent of the Members shall not be deemed to constitute consent to such action and nor shall the taking of any such action on any two or more occasions without such comment or objection be deemed to constitute accepted general practice.

47. VARIATION47 TC "
VARIATION" \l 1 

Any variation of any term of this Agreement shall be in writing duly signed by the Members and the Company, provided always that, prior to consenting to the variation of any material provision of this Agreement, the Agency will have obtained the consent of the Department of Trade and Industry and EP will have obtained the consent of the Office of the Deputy Prime Minister (where such consents are required to such variation).

48. CONFLICT WITH ARTICLES48 TC "
CONFLICT WITH ARTICLES" \l 1 

If any provisions of the Memorandum or the Articles at any time conflict with any  provisions of this Agreement, this Agreement shall (for so long as it remains in force) prevail and the Members shall, whenever necessary, exercise all voting and other rights and powers available to them to procure the amendment, waiver or suspension of the relevant provision of the Memorandum or Articles to the extent necessary to permit the Company and its affairs to be administered as provided in this Agreement.

49. NOTICES49 TC "
NOTICES" \l 1 

49.1 Any demand, notice or other communication given or made under or in connection with this Agreement will be in writing.

49.2 Any such demand, notice or other communication will, if given or made in accordance with this clause 22, be deemed to have been duly given or made as follows:

49.2.1 if sent by prepaid first class post, on the second Business Day after the date of posting; or

49.2.2 if delivered by hand, upon delivery at the address provided for in this clause 22; or

49.2.3 if sent by facsimile, on the day of transmission provided that a confirmatory copy is, on the same Business Day that the facsimile is transmitted, sent by pre-paid first class post in the manner provided for in this clause 22;
provided however that, if it is delivered by hand or sent by facsimile on a day which is not a Business Day or after 4.00 pm on a Business Day, it will instead be deemed to have been given or made on the next Business Day.

49.3 Any such demand, notice or other communication will, in the case of service by post or delivery by hand, be addressed to the recipient at the recipient’s address stated in this Agreement or at such other address as may from time to time be notified in writing by the recipient to the sender as being the recipient’s address for service.

49.4 Any such demand, notice or other communication will, in the case of service by facsimile, be sent to the recipient using a facsimile number then used by the recipient as identified in the recipient’s official stationery.

49.5 For the avoidance of doubt, where proceedings have been issued in the Courts of England and Wales, the provisions of the Civil Procedure Rules must be complied with in respect of the service of documents in connection with those proceedings.

50. UNLAWFUL FETTER ON THE COMPANY’S STATUTORY POWERS50 TC "
UNLAWFUL FETTER ON THE COMPANY’S STATUTORY POWERS" \l 1 

50.1 Notwithstanding any other provision contained in this Agreement the Company shall not be bound by any provision of this Agreement to the extent that it would constitute an unlawful fetter on any statutory power of the Company, but any such provision shall remain valid and binding as regards all other parties to which it is expressed to apply.

50.2 The parties recognise that it is a rule of public law that it is unlawful for the Council to fetter its discretion in carrying out its statutory duties and that they agree that notwithstanding anything apparently to the contrary in this Agreement the terms of this Agreement shall not have that effect on the Council’s statutory duties or the statutory duties of the other Founder Members.

51. CLAIMS BY OR AGAINST MEMBERS51 TC "
CLAIMS BY OR AGAINST MEMBERS" \l 1 

51.1 Where any Member asserts any claim against the Company, the remaining Member(s) shall be entitled to defend such claim in the name and at the expense of the Company without its further authority.

51.2 Where it appears that a Member is in breach of any obligation which it owes to the Company (the “Defaulting Member”) under any of the Agreements, the Members agree that the prosecution of any right of action which the Company may have in respect thereof shall be passed to the Directors other than the Directors appointed by or representing the Defaulting Member, who shall have full authority on behalf of the Company to negotiate, litigate and settle any claim arising there out and the Defaulting Member shall take all steps within its power to give effect to the provisions of this clause and the provisions of clause 12 and Articles 6.1 and 13.3 shall not apply in such circumstances (or where necessary the Defaulting Member shall be deemed to have given the relevant consent) so that a meeting shall be quorate and resolutions may be passed by the Members other than the Defaulting Member or Directors other than those appointed by or representing the Defaulting Member (but only to the extent that such meetings or resolutions relate to such breach by the Defaulting Member).

51.3 The Company hereby covenants with each Member that any monies or property which the Company may recover or receive as a result of the operation of this clause shall be applied by it in a proper and efficient manner and for its own benefit.

52. COSTS52 TC "
COSTS" \l 1 

Each of the parties will pay their own costs and expenses incurred in connection with the negotiation, preparation, execution, completion and implementation of this Agreement.

53. EXERCISE OF POWERS53 TC "
EXERCISE OF POWERS" \l 1 

Where any Member is required under this Agreement to exercise its powers in relation to the Company to procure a particular matter or thing, such obligation shall be deemed to include an obligation to procure that any director appointed by it shall procure such matter or thing, subject to the Director acting in accordance with his fiduciary duty to the Company.

54. ENTIRE AGREEMENT54 TC "
ENTIRE AGREEMENT" \l 1 

The Agreements and the Memorandum of Association constitute the entire contractual relationship between the parties in relation thereto and there are no representations, promises, terms, conditions or obligations between the parties other than those contained or expressly referred to therein. This clause does not restrict liability of any party for representations made fraudulently.

55. ASSIGNMENT55 TC "
ASSIGNMENT" \l 1 

The Members shall not assign or transfer or purport to assign or transfer all or any of its rights or obligations hereunder or as a member of the Company without the prior written consent of all of the other Members.

56. COUNTERPARTS56 TC "
COUNTERPARTS" \l 1 

This Agreement may be executed in any number of counterparts, all of which taken together shall constitute one and the same document, and any party may execute this Agreement by signing any one or more of such counterparts.
57. CONTRACT (RIGHTS OF THIRD PARTIES) ACT57 TC "
CONTRACT (RIGHTS OF THIRD PARTIES) ACT" \l 1 

The parties to this Agreement do not intend that any of its terms will be enforceable by virtue of the Contracts (Rights of Third Parties) Act 1999 by any person not a party to it.

58. LAW AND JURISDICTION58 TC "
LAW AND JURISDICTION" \l 1 

This Agreement shall be governed by and construed in accordance with the laws of England and each of the parties hereto submits to the exclusive jurisdiction of the English Courts.

SIGNED BY the parties (or their duly appointed representatives) on the date stated at the beginning of this Agreement.

1 SCHEDULE 1 TC Schedules \l 4 \n 
Directors‘ Undertaking1 TC "
Directors‘ Undertaking" \l 3 

To: 
Central Salford URC Limited (the “Company”)


Eversheds House


70 Great Bridgewater Street


Manchester


M1 5ES


The Urban Regeneration Agency (known as English Partnerships)

St George’s House

Kingsway Team Valley

Gateshead

Tyne and Wear

NE11 0NA

Salford City Council

Salford Civic Centre

Chorley Road

Swindon

M27 5FJ


NorthWest Development Agency


Renaissance House

P O Box 37

Centre Park

Warrington

Cheshire

WA1 1XB

From: [name of director]

                                               Dated [          ]

I hereby confirm that I have been supplied with a copy of the Members’ Agreement made between (1) The Urban Regeneration Agency (known as English Partnerships) (2) Salford City  Council (3) Northwest Development Agency Regional Development Agency and (4) the Company dated                
2006 (“the Members Agreement”) and undertake to the Company and separately with each of the other parties to the Members Agreement from time to time that I will, so far as may be permitted by law and so long as I remain a Director of the Company, be bound by and comply with the terms and conditions of the Members Agreement (as the same may hereafter be amended from time to time) insofar as the same relate to me and to act in all respects as contemplated thereby, and I will (so far as aforesaid) do everything within my power as a Director to ensure that the Company complies with all its obligations thereunder.  

EXECUTED AND DELIVERED AS
)

A DEED BY [name of director]

)

On the date stated above


)

in the presence of:-



)

Witness Signature: 

Witness Name:

Witness Address: 

Witness Occupation:

SCHEDULE 2
Plan2 TC "
Plan" \l 3 

SIGNED by                           

)

the duly authorised signatory of

)

The Urban Regeneration Agency 
)

(known as English Partnerships)
)

SIGNED by                          

)

the duly authorised signatory of

)

Salford City Council


)

SIGNED by                           

)

the duly authorised signatory of

)

NorthWest




)

Development Agency 


)

SIGNED by                          

)

the duly authorised signatory of

)

Central Salford URC Limited

)

	DATED                                                                              2005

	(9) THE URBAN REGENERATION AGENCY    (known as English Partnerships)

(10) SALFORD CITY COUNCIL

(11) NORTHWEST DEVELOPMENT AGENCY

(12) CENTRAL SALFORD URC LIMITED



	REVENUE FUNDING AGREEMENT

relating to

Central Salford URC Limited

	Draft updated by Eversheds LLP on 10 February 2006

	EVERSHEDS LLP

	Eversheds House

70 Great Bridgewater Street

Manchester  M1 5ES

Tel  0161 831 8000

Fax  0161 831 8888
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This Agreement is made this                                                      day of                                2006

BETWEEN
(13) THE URBAN REGENERATION AGENCY (known as English Partnerships) whose address is at St George’s House, Kingsway, Team Valley, Gateshead, Tyne and Wear, NE11 0NA (“EP”); 

(14) SALFORD CITY COUNCIL whose address is Salford Civic Centre, Chorley Road, Swindon M27 5FJ (the “Council”);

(15) NORTH WEST DEVELOPMENT AGENCY whose address is at Renaissance House, P O Box 37, Centre Park, Warrington, Cheshire, WA1 1XB (the “Agency”); and

(16) CENTRAL SALFORD URC LIMITED (registered number 5343252) whose registered office is at Eversheds House, 70 Great Bridgewater Street, Manchester M1 5ES (the “Applicant”).

59. DEFINITIONS AND INTERPRETATION59 TC "
DEFINITIONS AND INTERPRETATION" \l 1 

59.1 Definitions
In this Agreement unless the context otherwise requires the following words and expressions shall have the following meanings:

	“Annual Business Plan”
	a business plan to be adopted by the Applicant pursuant to clauses 4.1.5 and 5.1.2 varied from time to time with the unanimous consent of the Funders and including the Annual Implementation Plan; 

	“Annual Implementation Plan”
	the plan prepared and adopted annually by the Applicant showing steps to be taken to procure the implementation of the strategic masterplanning framework for the Regeneration Scheme;

	“Annual Sum”
	means the amount of funding to be provided by each Funder in respect of each Financial Year and as set out in the Annual Business Plan for each Financial Year;

	“Articles”
	the articles of association of the Applicant from time to time;

	“Base Interest Rate”
	means the base rate of NatWest Bank plc (or such other bank as the Funders may stipulate) from time to time (or such other rate as the Funders shall determine if such base rate shall not be readily ascertainable at any time or times);

	“Board”
	the board of directors of the Applicant from time to time;

	“Business Day”
	any day other than a Saturday or Sunday or a public or bank holiday in England;

	“Event of Default”
	means any of the events or circumstances described in clause 7.1;

	“Financial Year”
	means each financial year of the Applicant commencing on 1 April and ending on 31 March in each year;

	“Funder”
	EP, the Council and the Agency (or any of them as the context may require);

	“Members’ Agreement”
	the members’ agreement in the agreed terms dated on or around the date of this Agreement to be entered into between EP (1), the Council (2), the Agency (3) and the Applicant (4);

	“Memorandum”
	the memorandum of association of the Applicant;

	“Qualifying Expenditure”
	means the costs specified in the Schedule to this Agreement;

	“Quarter”
	means each period of three months or part thereof ending 31 March, 30 June, 30 September, 31 December during the period of this Agreement;

	“Regeneration Framework”
	shall have the meaning ascribed to it in the Members’ Agreement;

	“the Regeneration Scheme”
	means the regeneration of the area identified in clause 3 of the Memorandum in accordance with the provisions of the Memorandum, the Articles,  the Members’ Agreement and the Annual Business Plan. 


59.2 Interpretation
In this Agreement:

59.2.1 references to:

59.2.1.1 any statute or any section thereof or legislation generally include any statutory extension or modification, amendment or re-enactment of such statutes and include all instruments, orders, bye-laws and regulations for the time being made, issued or given thereunder or deriving validity therefrom, and all other legislation of the European Community that is directly applicable to the United Kingdom;

59.2.1.2 any clause, paragraph or schedule without further designation shall be construed as a reference to the clause, paragraph or the schedule to this Agreement so numbered;

59.2.1.3 “including” shall be construed so as not to limit the generality of any words or expressions in connection with which it is used;

59.2.1.4 words importing one gender shall include both genders and the singular shall include the plural and vice versa.

60. ROLES OF THE FUNDERS AND THE APPLICANT60 TC "
ROLES OF THE FUNDERS AND THE APPLICANT" \l 1 

60.1 The Applicant shall procure that the Regeneration Scheme is properly managed, carried out and completed in accordance with the provisions of the Memorandum, the Articles, the Members Agreement, the Annual Business Plan and this Agreement and subject thereto the Funders shall provide funding for the Regeneration Scheme in accordance with the provisions of this Agreement.  
60.2 For the avoidance of doubt, the funding provided pursuant to the provisions of this Agreement is intended to fund the revenue costs of the Applicant.  Capital or project funding which may be required for the delivery of projects by the Applicant shall be dealt with on a project by project basis outside the provisions of this Agreement and shall be the subject of separate legal agreements.

61. FUNDING OBLIGATION 61 TC "
FUNDING OBLIGATION " \l 1 

61.1 Within 30 Business Days of the delivery of the Annual Business Plan of the Applicant for each Financial Year, the Funders shall seek to agree their respective Annual Sum in respect of the Financial Year to which the Annual Business Plan relates. 

61.2 Upon agreement of each Funder’s Annual Sum:

61.2.1 any Funder may from time to time agree an increase in such Annual Sum;

61.2.2 any decrease in an Annual Sum by any Funder shall require the consent of each of the other Funders.

61.3 Subject to the provisions of this Agreement, each Funder hereby agrees to contribute funding in cash or, where each of its Funders agree in writing, in kind to an amount equal to its Annual Sum in respect of each Financial Year.

62. THE APPLICANT’S OBLIGATION62 TC "
THE APPLICANT’S OBLIGATION" \l 1 

The Applicant agrees with each Funder that:

62.1.1 it shall procure the preparation of the Annual Business Plan for each Financial Year in accordance with the provisions of clauses 5.1.1 and 5.1.2, the first Annual Business Plan to cover the period from the later of the date of this Agreement and 1 April 2006 up to 31 March 2007;

62.1.2 it shall procure that the outputs and milestones detailed in each Annual Business Plan are achieved in accordance with the timescales set out in that Annual Business Plan or, to the extent timescales are not set out in the Annual Business Plan in accordance with the timescales agreed between the Applicant and the Funders;

62.1.3 it shall use all reasonable endeavours to ensure that the outcomes detailed in each Annual Business Plan are achieved within the timescales set out in that Annual Business Plan;

62.1.4 it shall comply with all applicable European Union Procurement Legislation and any implementing measures and any other legislation in connection with the procurement of any of the works or any services in respect of which funding is to be provided; 
62.1.5 it shall not without the prior written consent of each Funder vary the terms of any Annual Business Plan or adopt any new Annual Business Plan;

62.1.6 it shall comply with all applicable laws and maintain all licences, consents and authorities whatsoever which are, from time to time, required or necessary to carry out the Regeneration Scheme from time to time;

62.1.7 at any time upon the written request of any Funder (provided that the written consent of the other Funders has been given) it shall promptly execute and deliver or procure the execution and delivery of any and all such further instruments and documents as may be necessary for the purpose of obtaining for such Funder the full benefit of this Agreement and of the rights and powers herein granted and hereby irrevocably appoints each Funder its attorney for that purpose;

62.1.8 it shall at all times act with the utmost good faith towards and co-operate with the Funders. 
63. PROJECT MONITORING63 TC "
PROJECT MONITORING" \l 1 

63.1 Annual Business Plan
63.1.1 The Annual Business Plan to be prepared by the Applicant shall include the following provisions:

63.1.1.1 revenue budget;

63.1.1.2 capital expenditure budget intended to inform the Funders as to their likely project expenditure in carrying out projects; and

63.1.1.3 cash flow projections;

cross referencing (where appropriate) to outputs, milestones and outcomes and including such other item or items as any Funder may from time to time specify together with a summary of the assumptions on which they are based.

63.1.2 Within the last 3 months (or earlier) of the end of each Financial Year (other than the first Financial Year), the Applicant shall adopt the Annual Business Plan for the Regeneration Scheme for the following Financial Year in accordance with the Members’ Agreement which shall include the information specified in clause 5.1.1.  

63.2 Provision of information by the Applicant
The Applicant shall:

63.2.1 provide each Funder with unaudited management accounts in a form acceptable to the Funders every three months;

63.2.2 provide each Funder with such information as such Funder may reasonably require from the date of this Agreement including without limitation operating statistics, trading and financial information, and information in respect of the probity, economy, efficiency and effectiveness with which the Applicant has used it’s resources and in respect of the performance of this Agreement by the Applicant.

63.3 Inspection and audit facilities

The Applicant shall:

63.3.1 allow access to its business premises on reasonable prior days notice during 9.00 am - 5.00 pm to each Funder’s internal auditors or its other duly authorised staff or agents, Government Office, European Commission or the National Audit Office or the Audit Commission to inspect such documents and take copies thereof as any Funder considers necessary in connection with this Agreement; 

63.3.2 permit any Funder or persons authorised by it to inspect, audit and take copies of all reports, books, accounting records and vouchers which such Funder or persons authorised by it considers relevant;

63.3.3 maintain full, accurate and proper accounts and therein make true and complete entries of all its dealings and transactions and in relation to its business and financial affairs;

63.3.4 prepare its accounts in accordance with the Companies Act 1985 and in accordance with the historical cost convention and with all applicable accounting standards and principles and practices generally acceptable in the United Kingdom;

63.3.5 prepare to the Funders such accounts in respect of each accounting reference period as are required by statute 3 months after the end of the relevant accounting reference period and procure that such accounts are audited as soon as practicable and in any event not later than 6 months after the end of the relevant accounting reference period;  

63.3.6 provide to the Funders copies of:

63.3.6.1 the full audited accounts of the Applicant in respect of each accounting reference period forthwith upon the same becoming available and in any event not later than the expiration of six months from the end of each such  accounting reference period; and

63.3.6.2 copies of all draft accounts as soon as practicable after they become available.

63.3.7 If the full audited accounts have not been received by a Funder within the timescales set out in this clause 5.3, any payment of funding by that Funder may be suspended until receipt of the relevant documentation and/or previous payments of funding shall, if required by such Funder, be repaid by the Applicant to the relevant Funder.

64. PAYMENT OF FUNDING 64 TC "
PAYMENT OF FUNDING " \l 1 

64.1 Payment
64.1.1 Subject to the provisions of this Agreement, the Funders shall (unless otherwise agreed in writing by the Applicant and all other Funders) pay their respective Annual Sums into the bank account of the Applicant (as notified by the Applicant from time to time) in accordance with clause 6.1.2 (not exceeding in total, in respect of each Funder, its Annual Sum).

64.1.2 Subject to the right of each Funder to pay more than 25% of its Annual Sum to the Applicant at any time, at least 25% of each Funder’s Annual Sum shall be paid by each Funder to the Applicant no later than 14 Business Days before the start of each Quarter providing that each Funder’s relevant Annual Sum is agreed and incorporated in the then Annual Business Plan which has been approved by each Funder.

64.1.3 For such time as the Council is the accountable body for the Applicant, the Agency and EP shall, within 30 days of receipt of an invoice from the Council and such supporting documentation as the Agency and/or EP (as applicable) may reasonably request from time to time, use its reasonable endeavours to pay a sum corresponding to its Annual Sum (or part thereof as set out in such invoice) to the Council.

64.2 Conditions
Unless such Funder otherwise agrees in writing, a Funder shall not be liable to provide (or as the case may be to continue to provide) funding (or any instalment thereof):

64.2.1 unless a claim by the Applicant for an instalment of funding shall:

64.2.1.1 relate to Qualifying Expenditure in relation to which the Applicant has not submitted any other claim;

64.2.1.2 include if requested by the Funder, evidence that the expenditure to which the claim relates will be made by the Applicant within a reasonable period of time after the claim;

64.2.2 to the extent such funding would cause the relevant Funder’s aggregate funding contribution to exceed its Annual Sum;

64.2.3 if an Event of Default has occurred and is continuing;

64.2.4 where the relevant Funder is no longer a member of the Applicant having resigned in accordance with the Members’ Agreement.

64.3 Repayment
64.3.1 Without prejudice to any other rights a Funder may have pursuant to this Agreement, if any Funder (acting reasonably) shall determine that any expenditure previously defrayed is not Qualifying Expenditure (“Non Qualifying Expenditure”), or if at any time it has paid more than it is liable to pay under any provision of this Agreement (the “Overpayment”) then at the discretion of such Funder:

64.3.1.1 where the relevant Funder is providing funding in respect of the Financial Year following the date the Non Qualifying Expenditure or the Overpayment became apparent to such Funder (the “Following Financial Year”) and to the extent such future funding is sufficient to cover the Overpayment, the relevant Funder’s Annual Sum for the Following Financial Year shall, at the discretion of such Funder, be reduced by an amount equal to the Non Qualifying Expenditure or the Overpayment (as the case may be); or

64.3.1.2 in the circumstances falling outside clause 6.3.1.1, the Applicant shall, as soon as reasonably practicable and, in any event, within 14 days of such determination by a Funder, pay to the relevant Funder the amount stipulated by such Funder constituting the Non Qualifying Expenditure or Overpayment (as the case may be).

64.3.2 Any Funder may vary or withhold any or all of the payments of funding under this Agreement and/or require payment of funding already paid, together with interest at the Base Interest Rate from the date of payment to the date of repayment by the Applicant, if it is required to do so as a result of a decision by the European Commission or as a result of any obligation arising under European Community law or regulations. 
64.3.3 If the total funding provided by the Funders pursuant to this Agreement in any Financial Year (“Relevant Financial Year”) exceeds the expenditure by the Applicant in accordance with the provisions of this Agreement in such Relevant Financial Year, such surplus shall, at the discretion of the Funders, be paid to the Funders at the end of the Relevant Financial Year on a pro rata basis by reference to the funding provided by each Funder in respect of the Relevant Financial Year. 

65. EVENTS OF DEFAULT, REMEDIES AND TERMINATION65 TC "
EVENTS OF DEFAULT, REMEDIES AND TERMINATION" \l 1 

65.1 An Event of Default occurs where:

65.1.1 the Applicant fails to perform or observe any material obligation or restriction on its part contained in or implied by this Agreement, the Members Agreement, the Memorandum, the Articles, or the Annual Business Plan; or

65.1.2 any order is made by, any competent court for the appointment of an administrator in relation to the Applicant; or

65.1.3 the Applicant is, or is adjudicated or found to be, insolvent or stops or suspends payment of its debts or is (or is deemed to be) unable to or admits inability to pay its debts as they fall due or proposes or enters into any composition or other arrangement for the benefit of its creditors generally or proceedings (which are not vexatious or frivolous) are commenced in relation to the Applicant under any law regulation or procedure relating to reconstruction or adjustment of debts; or

65.1.4 any order is made by any competent court or any resolution is passed by the Applicant for its winding-up or dissolution or for the appointment of a liquidator of the Applicant; or

65.1.5 the Applicant ceases or threatens to cease to carry on the whole or a substantial part of its business; or

65.1.6 an encumbrancer lawfully takes possession or the Applicant has a receiver appointed (or an application for such appointment is made and such application is not vexatious or frivolous) or has an execution lawfully levied in respect of its assets or fails to satisfy any judgement debt in whole or in part within 14 days or makes or applies to make any arrangement or composition for the benefit of its creditors or any of them; or

65.1.7 the Applicant is, in the reasonable opinion of the Agency, in material default under any other agreement with the Agency and such default has not been remedied to the reasonable satisfaction of the Agency; or

65.1.8 the Applicant is, in the reasonable opinion of the Council, in material default under any other agreement with the Council and such default has not been remedied to the reasonable satisfaction of the Council; or

65.1.9 the Applicant is, in the reasonable opinion of EP, in material default under any other agreement with EP and such default has not been remedied to the reasonable satisfaction of EP; or

65.1.10 the Applicant (or any of its officers or representatives) commits an act or omits to act in a way which, in the reasonable opinion of EP, the Agency or the Council, constitutes serious misconduct in the course of the business of the Applicant; or

65.1.11 any consent to which the Agency and/or EP (as the case may be) is subject relating to its participation in and dealings with the Applicant is withdrawn, revoked or expires or is modified or made subject to any condition which, in the Agency’s and/or EP’s reasonable opinion (as the case may be), may material adversely affect the Applicant’s ability to perform and observe its obligations under Agreement; or

65.1.12 the Applicant or any of its directors (in performing their duties as directors of the Applicant) is convicted of a criminal offence involving dishonesty, theft or fraud; or

65.1.13 the Applicant is convicted, and/or any officers or representatives of the Applicant are convicted, of a criminal offence involving dishonesty, theft or fraud; or

65.1.14 the Applicant commits, and/or any officers or representatives of the Applicant commit, an act of grave misconduct in the course of the business.

65.2 Where an Event of Default has occurred and the provisions of clause 7.4 and 7.5 are satisfied any Funder may by notice in writing to the Applicant:

65.2.1 suspend the payment of its funding under this Agreement for such period as such Funder shall determine;

65.2.2 require the Applicant to repay the whole or any part of its funding previously paid to the Applicant and the Applicant agrees that upon receipt of notice requiring repayment it shall repay the sums required within 7 days of receipt of such notice (or such longer period as agreed with such Funder, acting reasonably); and 

65.2.3 terminate this Agreement whereupon the Funder so terminating shall cease to be under any obligation to provide any further funding to the Applicant under this Agreement.

65.3 Provided always that:

65.3.1 the exercise by a Funder of its rights under clause 7.2.1 in respect of an Event of Default shall not preclude the exercise thereafter by such Funder of any other rights which it may have under clause 7.2 in respect of the same Event of Default; and

65.3.2 the exercise by a Funder of its rights under clause 7.2 shall be without prejudice to any other right of action or remedy of such Funder in respect of any breach by the Applicant of the provisions of this Agreement.

65.4 In relation to the Events of Default identified in clause 7.1, the rights set out in clause 7.2 shall only be capable of being exercised where written notice is received from the two Funders indicating that such Event of Default has occurred.

65.5 Subject to clause 7.4, where an Event of Default identified in clause 7.1 occurs and where such Event of Default is capable of remedy, the rights set out in clause 7.2 shall only be capable of being exercised where the Applicant fails to remedy the Event of Default after the Funder(s) have notified the Applicant of the nature of the Event of Default requiring the Event of Default to be remedied within a reasonable time period from the date of notice.

66. INTELLECTUAL PROPERTY RIGHTS66 TC "
INTELLECTUAL PROPERTY RIGHTS" \l 1 

66.1 The Applicant acknowledges that it is a condition of EP’s, the Agency’s and the Council’s funding of the Regeneration Scheme that EP and/or the Agency and/or the Council (as appropriate) shall be entitled to make publicly available information and know-how relating to or derived from the Regeneration Scheme which EP and/or the Agency and/or the Council (as appropriate) regards as “best practice” and which may assist in EP’s and/or the Agency’s and/or the Council’s (as appropriate) role of dissemination of “best practice” (“Scheme Related know-how”) and grants to EP and/or the Agency and/or the Council (as appropriate) a licence to use Scheme Related know how to the extent the Applicant owns such Scheme Related know-how.

66.2 To the extent that the intellectual property rights in such Scheme Related know-how are owned by a third party, the Applicant shall use its reasonable endeavours to obtain a licence for EP and/or the Agency and/or the Council (as appropriate) to use such Scheme Related know-how.  The Applicant shall notify EP and/or the Agency and/or the Council (as appropriate) where it is unable to obtain such licence and shall identify which parts of the Scheme Related know-how is affected.

66.3 Subject to clause 8.2, the Applicant agrees to provide EP and/or the Agency and/or the Council (as appropriate) at the end of the Regeneration Scheme and at all other times upon request with complete copies (where relevant) and access to full details of information and know-how relating to or derived from the Regeneration Scheme (including the methods by which the Regeneration Scheme was conducted) where the Applicant is in possession of or has (and/or should have) control over such information and know-how. The Applicant shall provide whatever assistance and explanation is required by EP and/or the Agency and/or the Council (as appropriate) to enable it effectively to exercise the right referred to in clause 8.2.

66.4 EP’s and/or the Agency’s and/or the Council’s (as appropriate) decision as to what constitutes Best Practice shall be final. It is not the intention of EP and/or the Agency and/or the Council (as appropriate) to make commercially sensitive information publically available pursuant to this clause 8.  EP and/or the Agency and/or the Council (as appropriate) shall have the right to amend the Regeneration Scheme Related know-how or to combine information and know-how from two or more Schemes as it thinks fit to when compiling and publishing what it regards as Best Practice in exercise of the right referred to in clause 8.2.

67. REPUTATION OF FUNDERS 67 TC "
REPUTATION OF FUNDERS " \l 1 

67.1 The parties shall not, and shall use all reasonable endeavours to procure that their respective suppliers and contractors shall not, knowingly do or omit to do, anything in relation to this Agreement, the Regeneration Scheme or in the course of their other activities, that may bring the standing of any other party into disrepute or attract adverse publicity for any other party.

67.2 The Applicant acknowledges that the name “English Partnerships” in the manner and style and together with the accompanying graphic design as the same appear on EP’s letterhead are owned by and shall remain the property of EP. The Applicant shall not acquire any rights in respect of that logo (or any other logo used by EP) and shall not use any such logos without obtaining a written licence from EP.

67.3 The Applicant acknowledges that the names “Northwest Regional Development Agency” and/or “Northwest Development Agency” (as the case may be) in the manner and style and together with the accompanying graphic design as the same appear on the Agency’s letterhead are owned by and shall remain the property of the Agency.  The Applicant shall not acquire any rights in respect of that logo (or any other logo used by the Agency) and shall not use any such logos without obtaining a written licence from the Agency.

67.4 The Applicant acknowledges that the name “Salford City Council” in the manner and style and together with the accompanying graphic design as the same appear on the Council’s letterhead are owned by and shall remain the property of the Council.  The Applicant shall not acquire any rights in respect of that logo (or any other logo used by the Council) and shall not use any such logos without obtaining a written licence from the Council.

68. ASSIGNMENT AND SUBCONTRACTING68 TC "
ASSIGNMENT AND SUBCONTRACTING" \l 1 

68.1 The Applicant shall not, without the prior written consent of each of the Funders, assign, transfer, charge or deal in any other manner with this Agreement or its rights under it or part of it, or purport to do any of the same. 

69. CONFIDENTIALITY69 TC "
CONFIDENTIALITY" \l 1 

69.1 Unless expressly indicated to the contrary, all documents and information provided by any party (the “Discloser”) to another party (the “Recipient”) during or in connection with the performance of this Agreement shall be treated as confidential.  Such documents and information shall not be used by the Recipient except for the purposes for which they were made available and such documents and information shall not be disclosed by the Recipient to any other person without the prior written consent of the Discloser.  The Recipient shall use all reasonable endeavours to ensure that its employees, agents and sub-contracts are under a similar obligation of confidentiality in respect of the relevant documents and information.  The above restriction shall not apply to information which:

69.1.1 is already in the public domain; or

69.1.2 is disclosed to the Recipient without any obligation of confidence by a third party who has not derived it directly or indirectly from the Discloser; or

69.1.3 which is required by law (including, without limitation, by virtue of the Freedom of Information Act 2000) to be disclosed to any person who is authorised by law to receive the same.

69.2 The obligations of confidentiality contained in this clause 11 shall continue after expiry or termination of this Agreement howsoever occasioned.

70. NOTICES70 TC "
NOTICES" \l 1 

70.1 Any written notice required to be served under this Agreement shall be served: 
70.1.1 as regards notice to be served upon EP, by personal delivery or by sending it by recorded postal delivery or e-mail (but not fax) to the 110 Buckingham Palace Road, London SW1W 9SA (marked for the attention of the Chief Executive) or such other addresses as shall from time to time be notified in writing by EP to the Applicant;  

70.1.2 as regards notice to be served upon the Council, by personal delivery or by sending it by recorded postal delivery or e-mail (but not fax) to Salford Civic Centre, Chorley Road, Swinton, Salford, M27 5FJ (marked for the attention of the Chief Executive) , or such other addresses as shall from time to time be notified in writing by the Council to the Applicant;

70.1.3 as regards notice to be served upon the Agency, by personal delivery or by sending it by recorded postal delivery or e-mail (but not fax) to Renaissance House,  PO Box 37, Centre Park, Warrington, Cheshire, WA1 1XB (marked for the attention of the Chief Executive), or such other addresses as shall from time to time be notified in writing by the Agency to the Applicant;

70.1.4 as regards notice to be served upon the Applicant, by personal delivery or by sending it by recorded postal delivery or e-mail (but not fax) to the Applicant’s registered office from time to time (marked for the attention of the Chief Executive) or such other addresses as shall from time to time be notified in writing by the Applicant to each of the Funders. 

Any such written notice shall (where sent by post) be deemed to have been served and received on the second business day following the day of posting and where delivered personally be deemed to have been given when received and where delivered by e-mail (but not fax) be deemed to have been given at the time of transmission provided that where such transmission occurs after 4.00pm on a Business Day or on a day other than a Business Day, service will be deemed to occur at 9.00am on the next following Business Day and provided that a confirming copy is sent by first class post to the other party within 24 hours of transmission.

71. JURISDICTION71 TC "
JURISDICTION" \l 1 

71.1 This Agreement shall be governed by and construed in accordance with the Law of England and the parties submit to the jurisdiction of the English Courts.
72. MISCELLANEOUS72 TC "
MISCELLANEOUS" \l 1 

72.1 Nothing in this Agreement shall constitute a partnership or joint venture between the parties hereto for any purpose whatsoever.

72.2 This Agreement may only be amended by a Deed duly executed by each Funder and the Applicant. 

72.3 If at any time any of the provisions of this Agreement become illegal, invalid or unenforceable in any respect under any law or regulation of any jurisdiction, neither the legality, validity or enforceability of the remaining provisions of this Agreement shall be in any way affected or impaired as a result.

72.4 No failure or delay on the part of any party in exercising any right or power and no course of dealing between the parties hereto shall operate as a waiver nor shall any single or partial exercise of any right or power of any party prevent any other or further exercise thereof or the exercise of any other right or power of any party. The rights and remedies of any party are cumulative and not exclusive of any rights or remedies which any party would otherwise have.

72.5 Nothing contained in or done under this Agreement and no consents given by any party shall prejudice such party’s rights, powers or duties and/or obligations in the exercise of its functions or under any statutes, bye-laws, instruments orders or regulations.

72.6 This Agreement may be executed in any number of counterparts, all of which taken together shall constitute one and the same document, and any party may execute this Agreement by signing any one or more of such counterparts.

72.7 The parties to this Agreement expressly agree for the purposes of the Contracts (Rights of Third Parties) Act 1999 that they do not intend any person other than a party to this Agreement to be able to enforce any term of this Agreement.

IN WITNESS of which this Agreement has been executed by the parties as a Deed and is intended to be and is delivered on the date first above written

2 THE SCHEDULE TC Schedules \l 4 \n 
Qualifying Expenditure3 TC "
Qualifying Expenditure" \l 3 

Qualifying Expenditure shall be comprised of:

73. the following incorporation, running and associated costs of the Applicant as identified in the Annual Business Plan for each Financial Year:

73.1 reasonable and proper salary costs and authorised expenses of employees of the Applicant who are, in the reasonable opinion of the Board, necessary for both the efficient, proper management of the Applicant and the execution of the Applicant’s activities in connection with the Regeneration Scheme;

73.2 costs incurred in the incorporation of the Applicant as a private company limited by guarantee including reasonable legal and other professional fees incurred by the Applicant but only to the extent that such costs were necessary to the incorporation and establishment of the Applicant;

73.3 reasonable and proper costs incurred by the Applicant in obtaining and operating freehold or leasehold office premises from which to conduct its affairs and carry out the Applicant’s activities in connection with the Regeneration Scheme;

73.4 reasonable and proper costs incurred by the Applicant in respect of office equipment which is necessary for both the efficient, proper management of the Applicant and the execution of the Applicant’s activities in connection with the Regeneration Scheme;

73.5 reasonable and proper costs incurred by the Applicant in respect of the appointment of consultants to produce the Regeneration Framework, Annual Business Plan and feasibility studies; and

74. such other costs which may be agreed from time to time by the Funder providing the relevant funding as constituting Qualifying Expenditure for the purposes of this Agreement.

EXECUTED AS A DEED (but not delivered until the date hereof) by affixing THE COMMON SEAL of THE URBAN REGENERATION AGENCY (known as ENGLISH PARTNERSHIPS)
in the presence of:

______________________________________

Authorised signatory

EXECUTED AS A DEED (but not delivered until the date hereof) by affixing THE COMMON SEAL of SALFORD CITY COUNCIL
in the presence of:

______________________________________

Authorised signatory

EXECUTED AS A DEED (but not delivered until the date hereof) by affixing THE COMMON SEAL of NORTHWEST DEVELOPMENT AGENCY
in the presence of:-

______________________________________

Authorised signatory

EXECUTED AS A DEED (but not delivered until the date hereof) by  CENTRAL SALFORD URC LIMITED acting by a director and its secretary


or two directors

______________________________________

Director

______________________________________

Director/Secretary
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