COMPANIES ACT 1985 AND 1989

COMPANY LIMITED BY GUARANTEE AND NOT HAVING SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

TOTALLY TRURO

1.
The Company’s name is “Totally Truro”. (hereinafter referred to as “the Company”)
2.
The Company’s registered office is to be situated in England.

3.
The  Objects for which the Company is established (“the Objects”) are to devise and undertake city centre management of activities, which will promote the economic development and well-being of the people of Truro and improve the environment of Truro for the benefit of those who live or work in Truro and those who visit Truro and in furtherance to these objects to:


3.1
promote Truro city centre as a regional centre for shopping, commercial, residential, cultural, entertainment, leisure and tourism activities;


3.2
assist in developing existing, and attracting, new investment to Truro from the public and private sectors and from any other appropriate source for the furtherance of the Objects;


3.3
develop and maintain a close involvement both actively and advisorily with the Truro City Council, Carrick District Council and any other statutory or public body in order to further the Objects;


3.4
establish and encourage partnership and co-ordination between those in the public and private sectors having an interest in Truro and to co-ordinate and focus the efforts of such parties;


3.5
participate in and contribute to any appropriate forum to study and exchange ideas for town centre management, funding, planning and general improvement;


3.6
cause to be written, printed, published or otherwise reproduced, issued and circulated, the Objects by means of guides, journals, exhibitions, meetings, lectures, seminars and broadcasts, newspapers, periodicals, books, leaflets, reports or other documents.


3.7
improve street management in the Truro Business Improvement District and raise the standards of appearance to ensure the Truro Business Improvement District is bright, clean and welcoming;


3.8
improve safety in the Truro Business Improvement District, working where appropriate in partnership with the Carrick Community Safety Partnership and other appropriate agencies 

3.9
improve access to the Truro Business Improvement District and therefore make a difference to people’s  experience of working and visiting the area by making better use of existing facilities;


3.10
develop marketing events to raise the profile of Truro as a regional centre for retail and tourism and bolster the city’s offer through special events;


3.11
engage the widest involvement of the business community in the Truro Business Improvement District.

4.
To further the Objects but not otherwise the Company may exercise the following


 powers:


4.1
to draw, make, accept, endorse, discount, execute and issue promissory notes, bills, cheques and other instruments, to operate bank accounts in the name of the Company as well as to deposit with any local government authority capable of taking such deposits, the Company’s funds or part thereof and to operate such an account held in the name of or per pro the Company;


4.2
to raise funds and invite and receive contributions and in particular, but without limitation, to propose and promote in accordance with the legislation the imposition by any competent billing authority upon non domestic rate payers within the Truro Business Improvement District and in addition to invite voluntary contributions from any source in each case in accordance with the Legislation and any relevant statutory regulations and to exercise all the company’s powers for the renewal of such funding;


4.3
subject to clause 5 and clause 6 below to employ such staff as are necessary for the proper pursuit of the objects and to make all reasonable and necessary provisions for the payment of pensions and superannuation to staff and their dependants;

4.4
to enlist the support of and to cooperate with Local Government and other statutory Authorities, voluntary and other organisations and individuals representative of any community or communities within the area of benefit or otherwise likely to be affected by the furtherance or achievement of the Objects or who may be independently operating wholly or partly in furtherance of the Objects or similar purposes and to exchange information and advice with them;


4.5
to exercise all of the powers that are from time to time granted to or available to the Company by the legislation or as may be granted to it by any delegation of authority by any statutory or public body;

4.6
to carry on any trade or business whatever which can in the opinion of the Board of Directors be advantageously carried for the furtherance of the Objects;


4.7
to purchase or by any other means acquire and take options over any property whatever and any rights or privileges of any kind over or in respect of any property;


4.8
to subscribe to, become a member of, or amalgamate, or co-operate with any other organisation, institution, society or body not formed or established for purposes of profit (whether incorporated or not and whether in Great Britain or Northern Ireland or elsewhere) whose objects are wholly or in part similar to those of the Company and which by its constitution prohibits the distribution of its income and property amongst its members to an extent at least as is imposed on the Company under or by virtue of Clause 5 hereof and to purchase or otherwise acquire and undertake all such part of the property, assets, liabilities and engagements as may be lawfully acquired or undertaken by the Company of any such organisation, institution, society or body;


4.9
to improve, manage, construct, repair, develop, 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;


4.10
to invest and deal with the moneys of the Company not immediately required in such manner as may from time to time be determined and to hold or otherwise deal with any investments made;


4.11
to establish and support or aid the establishment and support of any trusts, associations or institutions and to subscribe or guarantee money for purposes in any way connected with or calculated to further any of the Objects;


4.12
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;


4.13
to draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures and other negotiable or transferable instruments;


4.14
to apply for promote and obtain any Act of Parliament, order or licence of the Department of Trade and Industry or other authority for enabling the Company to carry any of the Objects into effect, or for effecting any modification of the Company’s constitution or for any other purpose which may seem calculated directly or indirectly to promote the Company’s interests and to oppose proceedings or applications which may directly or indirectly seem prejudice the Company’s interests;


4.15
to subscribe for, take, purchase or otherwise acquire, hold, sell, deal with and dispose of, place and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securities issued or guaranteed by any other company constituted or carrying on business in any part of the world and debentures, debenture stocks, bonds, obligations, securities issued or guaranteed by any government or authority, municipal, local or otherwise, in any part of the world;


4.16
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 and whose objects are wholly or in part similar to those of the company and which, by its constitution, prohibits the distribution of its income and property amongst its members to an extent at least as great as that in Clause 5, 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 desirable with respect to any business or operations of or generally with respect to any such company or companies;


4.17
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 Company may think fit and in particular for shares, debentures, or securities of any company purchasing the same;


4.18
to act as agents or brokers and as trustees for any persons, firm or company, and to undertake and perform sub-contracts;


4.19
to remunerate any person, firm or company rendering services to the Company either by cash payment or otherwise as may be thought expedient;


4.20
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;


4.21
to make all reasonable and necessary provision for the payment of pensions and superannuation to or on behalf of employees and their dependants;


4.22
to provide indemnity insurance to cover the liability of the directors which by virtue of any rule of law would otherwise attach to them in respect of any negligence, default, breach of trust or breach of duty in relation to the Company provided that any such insurance shall not extend to any claim arising from any act or omission which the directors knew to be a breach of trust or duty or which was committed by the directors in reckless disregard of whether it was a breach of trust or a breach of duty  or not and provided also that any insurance shall not extend to the costs of an unsuccessful defence to a criminal prosecution brought against the directors or any of them in their capacity as directors of the Company;


4.23
to do all such things as may be deemed conducive to or facilitate the attainment of the Objects;


AND so that:


None of the powers in any sub-clause of this Clause shall be restrictively construed but the widest interpretation shall be given to each of such powers, and none of these powers shall, except where the context expressly so requires, be in any way limited or restricted by reference to or inference from any other power or powers, or by reference to or inference from the name of the Company.

5.
The income and property of the Company shall be applied solely towards the promotion of the Objects and no part shall be paid or transferred, directly or indirectly, by way of dividend, bonus or otherwise by way of profit, to members of the Company, and no director shall be appointed to any office of the Company paid by salary or fees or receive any remuneration or other benefit in money or money’s worth from the Company.

6.
Nothing in this Memorandum shall prevent any payment in good faith by the

Company:


6.1
of reasonable and proper remuneration for any services rendered to the Company by any member, office or servant of the Company who is not a director;


6.2
of reasonable and proper rent for premises or let by any member of the Company;

6.3 to any director for reasonable out-of-pocket expenses;

6.4 of the usual professional charges for business done by any director who is a solicitor, accountant or other person engaged in a profession, or by any partner of his or hers, when instructed by the Company to act in a professional capacity on its behalf, provided that at no time shall a majority of the directors benefit under this provision and that a director shall withdraw from any meeting at which his or her appointment or remuneration, or that of his or her partner, is under discussion;


6.5
of interest on money lent by any member of the Company or director at a reasonable and proper rate per annum not exceeding 2 per cent less than the published base lending rate of a clearing bank to be selected by the directors.

7.
The liability of the members is limited.

8.
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 her or she is a member or within one year after such membership ceases, for payment of the Company’s debts and liabilities contracted before such membership ceased, and of the costs, charges and expenses of winding up, and for the adjustment of the rights of the contributories among themselves.

9.
On the winding-up or dissolution of the Company, all its debts and liabilities shall be paid and due provision shall be made for the continuance of any pensions or allowances to retired employees of the company, or to dependants of deceased employees in accordance with any pension scheme for the time being in force at the date of winding-up or dissolution.

10.
If there then remains any property whatsoever, out of such property there shall be distributed to those of the members who have contributed assets or monies to the

Company:


10.1
in the case of those who have contributed assets, any such asset (or an amount equal to the value thereof at the date of such distribution) which the Company still owns; and


10.2
in the case of those who have contributed money, an amount equal to the amount of such money.

11.
If the balance remaining is insufficient to make all the distributions referred to in Clause 10.2, each such distribution shall be reduced (in such manner as the directors of the Company shall decide) pro rate to the value of such distributions that otherwise would be made to each such member.

12.
If after distribution under Clause 10.2 there remains any property whatsoever it shall be given or transferred to one or more other companies (to be decided unanimously by the directors of the Company at or before the time of winding-up or dissolution), and if and so far as effect cannot be given to such provision, then to some other company having Objects similar to the Objects of the Company.

13.
Any dispute as to the manner of applying any property of the Company under this clause, shall be resolved by the directors of the Company by majority decision.

14.
Words and expressions herein shall have the same meanings (where context permits) as given in the Articles of Association with which the Company is incorporated. 

WE, the subscribers to this Memorandum of Association wish to be formed into a company pursuant to this Memorandum.

Names and Addresses of Subscribers

Dated

Witness to the above Signatures:​

