FILE COPY

CERTIFICATE OF INCORPORATION
OF A
COMMUNITY INTEREST COMPANY

Company No. 7092936

The Registrar of Companies for England and Wales, hereby certifies that:

BUSINESS INITIATIVE FOR SCHOOLS COMMUNITY
INTEREST COMPANY

1s this day incorporated under the Companies Act 2006 as a Community
Interest Company; is a private company, that the company 1s limited by
shares, and the situation of the registered office is in England/Wales
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Section 9 of the N 0 1
el OvyeZ
Application to register a company y
A fea [s payabie with this form T
Please see ‘How to pay on the iast page
co - TEs. ——
What this form is for What this form s § MPANIES HousE e
You may use this forn toregster a You cannot use this form to register fefer to our guidance a
private of public company 2 iimited Babiity partnership Todo www companieshouse gov uk
this, please use form LL. INO1
Part 1 Company details
»-Filling in this form
Please completa in typescnpt orin
bold black capitals
Al fiedds am mandalory unless
specified or mdcaled by *
Company detalls
Please show the ed compa below Dupficats names
I ow e prapes nyneme ‘DuplmlsnmlasaanotpemuedA
Proposed company |Business Initiative for Schools e=eC. it of regystered names can be found
namem full 4 c& a.wwde; Ther;gzav:{nws nles
St A 1 name
Communnihy Intotor Lovmpany Wore riomaton's avalabio 2.
For officialuse |_|_|_ l_'|_|_l_ wwrw companizshousa gov ik
Company name restrictions z.
Please tick the box only if the proposed company name contains sensdive 2 Company nama restrictions
or resiniclad words or expressions that require you bo saek comments of a Allslof seﬁismr restricled wordls
’ orex e Casen|
government department or other speclfied body as m o u'::'f:a ek
| | confirm that the proposed company name contamns sensitive or restricled on our webslo
wotds of expressions and that approval, where appropriats, has besn www companisshouse gov uk
sought of a govemment depariment or ofher spactfied body and | altach a
copy of their response
Exemption from name ending with "Limited’ or ‘Cyfyngedig’ .5
Please lick the box if you wish to apply for exemphon from [he requirement 1o 3 Naa ending exemption
have the name ending waih ‘Limited’, ‘Cyfyngedig’ or parmitied altemative %ﬂﬂb‘?‘emﬁmm
[ !confim that the above proposed company meets the conditions for speclicrequrements are elighls o
examption from the requirement to have a name ending with ‘Limited, mmdaﬂs plsase go lo
‘Cyfyngedin’ or permitied altemative websio, %
www campanceshouse gov uk
Company type «
Plsase tok the bax that describes the proposed company iype and members’ 4 Company type

tiabelity {only one box must be ticked)

Public imrted by shares

Pnvate limited by shares

Pnvate limited by guarantee

Private unEmited with share capilal
Prwatle unlimited without share capital

coamo

1 you e tnsure of your company’s
type, please 9o (o our websils
www companreshouse gov uk

BIS | Sommgren o sires
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INO1
Application to register a company

B

Situation of registered office

Please tck the appropriate bex beiow thal descritiag the situation of the

+:Reglstered office

proposed registered office (only ane box must be: icked) Every company must have a
office and this s the:
(7] England and Wales a0dress to which the Registrar will
0O Wales send comespondence
O Scofland I!F: mﬁ&m
or
{Cf Northem: lreland Wales
For Weish, Scotilsh or Northem
Ineland companies, the address musl
be tn Wales, Scoliand or Northem
treland respectively
@ Registered office address -,
2 office address
— Please give the registered office address of your company m maélmaddms
Biing ramahimbet [ ¢ T EANOSD _ rOUSE i e o s
Steet | CROW - -LANE —
You must provide an address in
9\%\*":1__4._ England or Wales for companies o
CountyRegion |someraet Ve, Stotnd o Nortm betnd
for companies {o be regestered n
s R LR AINIE Vi T v
respeciively
Articles of association :
Plesse choos d tick one box ,For details of which
emmm?" one box oy ’mmmmmw
Option 1 Twish fo adopl one of the Tollowing model arlices in s entrely Please tok plaase o0 our website
only one box Www companieshousa gov uk
[] Private bmited by shares
(] Pnvale mited by guaranlee
[l  Publiccompany
Option 2 1 wish 1o adopt the folowing mode! aiticles with addironat andfor amended
provisions 1 aftach a copy of the addiional and/or amanded provision(s} Flease
ick only one box
0 Pnvete imited by shares
[0  Prvate lmied by guarantee
[0 Fublic company
Cpéon 3 7] |vash to edopt enirely bespoke articles ! attach a copy of the bespoke
ariicles to this apphcation
Restricted company articles -
Please tick the box below if the company's arlicles are restncled + Restricted company articles
0 Resticled company arfides am
those for
enfrenchment For more detais,
please g0 o our website
W companiashouse gov uk
CHFPD41 10109 Version 20 N2
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Part 2

Secretary

INO1

Application fo register a company

Proposed officers

For pnvate companias the appointment of a secretary is optional, however, ¥ you do decde to appoint 2 company
secretary you must provide tha relevant detals Publc companies ara required to appoint at least one secrelary

Private companies must appoint at least ono direcior who is en individual Public companies must appoint at least
two directors, one of which must be an mdividual

For a secratary who is an individual, go to Section 81; For a corporate sacratary, go to Sechon C1; Fora
director who |5 an individual, go to Section D1; For a corporate director, go to Section E1.

Secretary appointments +

Ploase use s section 16 kst all the secrelary appointments taken on formation 1 Corporatz eppointments
For a corporate secretary, complate Sections C1-C5.

For corporate secretary
appointmends, pleass compiele
saclion C1-Chinstead of

Tite*

sechon B

Full forename(s)

Adidifional appolniraents

Sumame

(han one secredary, please use

Formmer name(s) 2

e ‘Secretary appoiniments’
coninuabon page

2-Former name(s}
Please peovide any prewcus names
Mmmﬁhhum
pUrposes In 5
Manedmmendondmoyve
former namas unisss prevously used
for business pumposes

Secrotary’s sorvice address &

3 Service address
This s the address that will appear

Street

on the:publc recard This does not

hava o be your usua residenilal
addmss

Post tovin

Pleasa stats “The Company’s

County/Reglon

Postcoda

Eﬂmmummm
mss wil be recorded in the

of sacretaries s the company's
reqisiered office

Counfry

|
{ [ TTrrrrr

If you provide your residentlal
address here twill appear on the

pubiic recond

Signature &,

th smlo - l‘lmm
Ilwnsen act as secretary of the proposed company named in n A1 “ S

Sgnalure

St

X

to act 65 secretary of the proposed
x campany

CHFPO041 1000 Versicn 20
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INO1
Application to register a company

Corporate secretary appointments +

1 Additional appointments
:nieaseusanmssawmblslalmewpmatemewyappwmmmen fyoushio ore than one
corparale secrelay, please use the
Name of corporale ] ‘Corporate secretary appomniments’
bodyffirm coninuation page
‘ Registered wpuh?;l :‘llidress
This Is the axidress appear
Slraet must be a physica! localion
[ detweiy:im“enls I cannot be
a PO bax number [unless conlained
{ \memh afu MMWME:
Post lown | (Legal nd) num
County/Regon '
s [ [ [ ([ [
Country ! '
Location of the registry of the corporate body or firm
i the corporale secretary registered vathn the European Economic Area (EEA)?
» Yes Complete Bection C3 only
» No Compleis Section C4 only
ﬁ EEA companies 2 __
Please give detals of tha register where the compeny file Is kept (including the 2 EEA
relevant state) and the registrabon number in that register s e EEA
Where the company] I vy companeshousa gov uk
fam 5 regrstered 5 3, This s the mentianed in
| Asticla 3 of the First Company Law
Directve (681 51/EEC)
Regisiration number |
B Nan-EEA companies
Plezsa giva delails of the lagal form of the corporate body or irm and the law by 4. Hon-EEA
which it 1 govemed If apphcable, please also give details of tha regrster in which h\h‘fmywm%m
b4
1t rs entered (ncluding the stale) and s regisiraon number m thal reglstes m@w o

Lagal form of the
corporate body
or

]

Goveming law

If applicable, whers
the companyfirm Is
registerad «

you must so provide s number in
{hat regrster

Signature i

' I consent to act as secretaty of the proposed company namad in Section Ad.

Sigaaon

X X

person named above consents
Ioact a3 corporale secretary of the
proposed company

CHFPO41 1003 Version 20
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Director

INO1
Applicaton {o register a company

Director appointments 1.

Please use this section to bstall the director appomtments taken on formation +is Appolntments S
For a corporate director, complete Sactlons E1-E5S ;’"&" “m“pa'w'““ mnwls oy !
Tite* Individual Pubkc companies must
Mr midle::tlmmq\ed
st Intividuat
Ful forename(s) Lee -
2 Formername(s)
Sumame |Bort.er Plezse provide any previous names
Eanmer whxch have been used for business
name(s) 2 m I the tast 20 yesrs
women do nol need to give
former names uniess previously used
CounrySme ol fox forbusiness puposes
residence 3 1, Coummb of orf“mnu;enal
Ths Is m
Nabonality British mammess ::u' siatedin
[}
v 5[5 [oT5 [[5[5[o =t
Business occupalion  |Assistant Headteacher W Wyou mmmpalm.
(fany) % please enter here i youdo nol,
please leave blank
Additional sppolntments
1f you wish fo appeint more than
one direcior, plaass use (he "Diraclor
appaintments’ continyation page
Director's service address s
Piease complels the sefvice address below YoU must aiso il in he dreciors 3 Servite address
usual residenbal address in  Section D4, This Is the address fhel will appes
on the public record This does not
Buliding name/number Iﬁiahop Fox's Community School mbemusual resilentia
Stroet Iniahop Fox Drive Please state The Company's
Registered Office! tf your service
address wd be recordad in thg’
ootpEny’s resiter
Posl lown Taunton diractors es the company's registered
County/Region |3cmersat offce
1 you provde your residential
Postcode T ITI:L_’_ 3 |H IQ_I_ adygummﬁ;apmmu
Ccunw mm
Signature ¢
| consant (o act as director of the proposed company named in Section A1. ® Signature
l P Y The person named above consents
Signalure . toad &s diractor of the proposad
company

Soratre
X _/l/\%’\%:'ﬁ' -

CHFPO41 10008 Version 20
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INO1

Application to regisier a company
Director
@ Director appointments .
Please use this seclion to Ist all the director appointments taken on formation 4+ Appointments
For a corporate director, complete Sections E1.ES - . ;ﬂ&aﬂaﬁ aggﬂﬂ
* wndividual Public companies musl
Tt | appoin & st o directors, one of
Full forenamafs) I Peter whuch must be an individual
#- Former name(s)
Sumame ll-leath Piaase provida any previous names
Former namel which have been ysad for business
{s} 2 purposas in the last 20 years
Mamed women do not need (o give
. fomner names uniess praviously used
Counlry/Slate of Y3 for business purposes
residence U 3 CountryState of residence
Nationality & TTAVSE : Thislam m il maugal:’

~]
|

Date of birth FTF\— FSPF \Vad's| mm:
“a occupation
Bushessocoupalin | Gy @ini€LS M ENTOR fyoubave abuhess ccoupaln,
{Ifeny) « l gmmmlfmdom
ease

Additional appolntments

If you wish to appoint more than
one director, please use the ‘Direclor
appantments’ conbinualion page

Director's service address s.

[ Please complete he service address below You must aiso fill i the director's & Service address
usual residental address in Section D4. ThisIs the address that will appear
Buflding name/number ﬁfmﬁmﬁd&ﬁ“
9 NOTWOoD  Woe & ogtess
Streel 1 Cceowy i Fesse siste The Gompany's
Qifiod' if your service
A et A U . - i b reconded the
ot W STER. | e e s
CountyRegion SO RS T ofice
i & your residentat
Posode FOA A [_Anfe ot ieforrmi
Country | publlc record
Signature «
1consent bo act as direcios of the company named :n Section At. - Signature ,
: The person named alxove consents

Sgaie e ; {0 act a5 direckor of ihe propesed
% /M”E x| come
[ :

CHFPO41 10/09 Version 20
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INO1
Apphcation fo register a company

Corporate director
@ Corporate director appointments
Plaase use $his secion to ist ali the corperate directors taken on formation 1 Additional appointments !

Ifyouwshbappantmaman ong

Name of comporate coxporate direcior, pheaseuseme

bod director appomtments”

y or fem I Soaton o
. Registered or principal address

Bulding neme/mumber The i e ackvess that va appear

Slreet onrihe public record This address
must be 3 physica locaion for the
delvery of documents |t canrnol be
a PO bax number {unlass contained

Post town villhin a ful) address), DX number or
LP{Legal Post m Scotland) number

CountyfRegion

—

Location of the registry of the corporate body or firm

Is tha corporate director registered withm the Evropean Econcmic Area (EEA)?
» Yes Complele Section E3 only
» No Complete Secticn E4 only

E EEA companies -
Plesse give delails of the regster whare the company file Is kept (includmg the -3* EEA

] Afufl sl of countres of the EEA can
relevant slale) and the ragistration number in that register b fount 1 our gicance
Where he company! wAvw companieshousa gov uk
firm Is registered 3 3rThisis the regrsiar mentioned in
| | Atico3 B IS Campany Law
Registrafion number | RaASIEEG)
Non-EEA companles
Pleasa give delats of the lege) form of the corparete body or &im and ihe kaw by 4/ Mon-EEA
which il is governed I appheable, pleass also give details of the register in which Whese you have prowded datals of
itis entered (includmg the stata) and its registration number in that register WW {including siate) whers
tha company or firm Is reglstered,
Legal form of the mp:ﬂmsta!sopmidellsnumbah
corporale body regisier
or firmn l
Goveming law
If applicable, where
the companyffirm is
regstered ‘s I
if applicable, the |
registatron number
Signature s
| consent to act as direclor of the proposed company aamed by Section A1. “s,Signature
Segratare F—m The person named abova consenls
x x {0 act as corporaia direcior of the
proposed company

CHFPO41 1018 Vension 20
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| Application to register a company
Part 3 Statement of capital
Doas your company hava share capital?
» Yes Complsie the seclions below
» No Goip Part 4 {Statemant of guarantea).
@7 Share capital in pound sterling (£)
[Prease complete the table below to show each class of shares held i pound stering
If 2 your issued capitat 15 in steding, only complete Section F4 and then go lo Saction F4
Clast of Shares ‘Amotnt paid up on ‘Amcurk (i any) unpeld [Nurnber of sheres 2, Aggregale nominal valie 3
{E g Ordinary/Praferencs eic ) eachshary 1. oneachshare 3
Ordinary £1 00 nil b |t 40 00
£
£
| | AG
| Totals b |£ 4o 00
@ Share capital in other currencies
Pleasa complgle the table below to show any class of shares held m other currencies
Please complele a separate table for each currency
Currency
Ciass of shares Amount paid up on Amount (1 any} unpakd Number of shares 2 Aggregate nomumnz] vaiue 3
{Eg Ondinary/Prelergncs eic } eachshorm ¢ oneachshare 4
Totals
Cusrency
- [Coss oishares Amouni et up on At {1 a0y) Wnpais fRimmer of shares <2 Aggregats noming valug 3
{E 9 Ordinary/Preference eic ) eachshare 1 on each3ham . 4
Totals
Totals
Ploase give (he tolal number of shares and lotal aggregate normunal value of & Total sggregate nominal value
issued shere capdal Please fist infa aggregats valves in
diftarent conendes separaiely For
Total aumber of shares example £100+ € 100 +$10elc
Total aggregate
nommal value «.
1+including bofl the nomingl vaiue and Number of shares (ssued mullipled Confnuation Pages .
share pramium i ? nominal valua of sach shars o M:maswwdcwmaﬁm
2 Total number of issued shares in (his class P nocessy
CHFPO4{ 1009 Versiin 20 INOIHD
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INO1
Application to register a company

Statement of capital (Prescribed pariculars of rights attached to shares)

Please give (he presenbed particulars of nghts attached o shares for each dass \11 Prescribed pasficulass of rights
of sharg shown m the statement of capital shara tables m Sections F1 and F2 attached to shares

The partcutans am
Class of share Ordinary a parbcutars of any volng nghls,

including that anse oaly in
ﬁmmm‘:"‘]m One vote per share. nennlnd:‘:’:hl;tamas

b parﬁuﬂatsolanyngh!'s.
Right to participate in dividends and other respects dindends, to participale

I a distabution;
distributions and in any return of capital prxo-rata ¢ parfioutars of any -

to the amount paid up on each share. ﬁpﬂmﬂﬂ.tﬂ%ma

disinbuton {including on winding
Non-redeemable. up), and

partiauars of atached
to shares) contmualion page
necessary

CHFPO4! 10109 Version 20
WastSOwsers\users\nrjnBusiness Inltiative for Schools CICABIS CIC IND1 oif
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INO1
Application to register a company

Class of share

Presenbed parliculars
1

1 Preseribed particulars of rights
sttached to shares
The parbeukars are
a pahﬂsdmgﬂw:u&nﬁwis.
m
ot S

b particutars of any rghts, as
respecis dividends, to parficipate
in a distnbubon,

g ot s ool
respecis capidl, to a
distnbuton fincluding on winding
up), and

d whether the shares ar tobe
redeemed or are liable 1o be
racleermetlatlhaop!icmt:»[lhaaﬂd
company o the shareholder
any lemms of condilons
1o redampbon of these shares

A separate table must be used for
each class of share

Continuation pages
Please:nea‘smbnm'c;:gc:!gud
{Prestribed particulars o
attached o shares)’ continuation
page f recessary

CHFPO4T 1009 Version 20
Wast50wserswsersininBusiness inilative for Schools CIC\BIS CIC IND1 off
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INO1

Application to register a company
Initial shareholdings _
iniifal shareholdings
Tiwe sechion should onty be completed by companies incorporating with share capital ol ding . s
Please complete the deiails below for each subscriber In eiphabelical order
The addresses wiil appear on the public record  These do not need lo ba the Plsase use an ‘Initial shareholdngs'
subsenbers' ususl reswdentral address coniinuabon page J necessary
Subscribers detatis Class of shere Numberof shares | Cumrancy Nominal value of |Amount (ifany) |Amount pald
sach share unpakl
Lee Portex ' Oxdinary 10| sterling E1.00 N1l 20 o0
Adorasd
o Bisriod fox 't Commumpr
Scneor, Bisroe RoxDRAVE
TPanTON]
Bmguel v 3nQ
Nare
Peter Heath Ordinary 2a| Sterling £1.00 Wil 1.0.00
AdXess
Nutwod o
Caw Lant
AsmiLl
ILMINSTR. |, SoMERSET
Ta14 guE
|Mara
Addusa
L
Addrws
Nama
Airess
CHFPO41 10/08 Version 20 NO13
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INO1

Application to register a company

Part4 Statement of guarantee

Is your company limited by guarentee?
» Yes Complete the sechons below
» No Golp Part 5 (Statement of compliance)

Subscribers
Please complete this secfion if you are a subscnber of a company kmnted by 1 Name
guaraniee The followng statement 1s being mada by each and every person Please use capiial letters
named below + Address !
The addresses i this seclion wi
I confirm that if the company is waund up while | am a member, or within appear on the publc record They do
one year afer | cesse 10 ba a member, | will coninbute to the assets of the not have 1o bs (he subscnbers' usuz!
campany by such amount as may be required for
- payment of debis and babililes of the company conlracted before 1 1 Amount guaranteed
ceasa (o ba a member; Any valld cuency Is permitted '
«  payment of costs, charges and expenses of vnding up, end, Confinuation pages
- adustmant of the rights of the contnbutors among oursaives, Pleasa use a'Subscnbers!

contnuaton page if necessary
not exceeding the specified amount below

Subscriber's details

Forenams(s} +

Sumame ¢
Address 2

Y I 0 I

Amount guaranteed 3 r
Subscribar's details

Forename(s) 1.
Sumame 1.
Address 2z

o [T

Amount guaranteed » I
Subscriber's details

Forename(s) 1
Sumame 1
Address »,

Postoode HEEEN

Amount guarantead 2 r

CHFPO41 10008 Version 2 0 INO1/14
WasiSOusers\users\nrinBusiness Initlative for Schools CIC\BIS CIC IND1 oif




|
|
Application to register a company

Subscribar's detalls . 3 Nama
Piease use capdal letiers

7. Mddress

Sumame 4 Thead&eﬁas;:tglcbsm_r:ilm
appezronthe recoed They
Address 2 nct have 1o be the subscribers ysual
esdental address

P [ [ [ [ [ [ [  oyeat g
Amount guaranteed 3 | mﬁ"%m

Subscriber's details contmuation page § necessary

Forename{s) 1

Forenamels) 1
Sumame 1
Address

Pockode T rrrrrr |

Amount guaranieed s I
Subscriber's details

Forename(s) 1
Sumame 1.
Address 2

[ [ [ [ [ [ [ [

Amount guaranteed |
Subscriber's details

Forename{s)

Surname «
Addrass 2

Poskode ([ rrrrrir

Amount guaranieed 3 i
Subscriber’s detalls

Forename(s) 7.
Surname i,
Address 2 . ':

postnc [ Trrrrrr

Amount guaranteed 3 |

CHFPO41 10409 Version 20 INO1I15
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INO1
Application to register a company
Part 5 Statement of compliance
I This sechon must be completed by ali companies
Is the appkeation by an agenton behalf of all the subscribers?
» No Goio Section Ht (Statement of compliance delivered by the
subsenbers)
@wh Section H2 (Statement of compliance detivered by an agent)
ﬁ Statement of compliance delivered by the subscribers +
Please compleis this section if the application Is not defivered by an agent 1+ Statement of campllance
for the subscribers of the memorandum of assoclabon delvered by the subsedbers
Evety subsciber o the
memorandum of agsociation must
eign the statement of compliance
| confirm that the requirements of the Compantes Act 2006 as fo registration
have been complied with
Subscrber's signature | S
X X
Subscrbar's signature | Spestsr
X X
Subscnber's signature | S
X
Subscriber's signalure | Swawe
X X
Substriber's signature | Seses
X
Subscnber's signature | Sowse
X X
Subscriber's signature | S
X
Subscnber's signature | Swtse
X X
CHFPO41 10)09 Version 2 0 INOYI6
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INO1

Application to register a company

Subscriber's signature

Subsenber's signature

X *i

Subscnber’s signature

o

Subsenber's signature

X}

Continuation pages

Plesse use aStalement of
compiiance delvered by the
subscribers’ contintration paga i
more subscribers need io sign

7]

Statement of compliance delivered by an agent

Please complete this section if this epplication Is deBvered by an agent for
the subscnbers to the memorandum of assocration

Agenf's name Foot Anstey Bolicators

Bullding name/number {Senate Court

Strest Isouthe.rnhay Gaxdens
Exeter

Post town

County/Reglon

o[ [ [ [ [ [

Country I
| confirry that the requirements of the Companies Act 2008 as to registration
have been complied with

Agenf's signature

?MM

CHFPD41 1008 Version 20
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INO1

Application to register a company

Presentar information

peil)

You do not have (o give any contact information, but if
you do it wil help Companies House if there 15 a quesy
on the form  The contact informabion you grve will be
visibie lo searchers of the public record

IFoot Anstey Solicitors

didress
Senate Court

rSouthexnhay Gardens

mportant information

Please nots that all informatlon on this form
will appear on the public record, apart from
information relating to usual residentiai
addresses

Eﬂow to pay

[Afes of £201s payable to Companles House to
register a company

Make cheques or postdl orders payabla to
‘Companles House '

B
e |
= o [T [

=

igm-mn - 8308

Tologhorm
l;ﬁi {0}1392 411221

m(:ertiﬂcate

[ We will send your certificate to the presenters address
{shown above) or ¥ indicaled to anciher address
shown below

€3 Atthe registered office address (Gven m Secton AB)
{3 Althe agents address (Given in Section H2)

Chacklist

Wa may raturn forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

3 You have chacksd ihal he proposed company
name is avallable as well as the vartous nies thal
may effect your choice of name More information
¢an be found In guidance on our website

O i lhe name of the company s the sams as one
alreedy on the regisler as permitted by The
Company and Business Names (Miscellanecus
Provisions) Regulations 2008, please aftach
consent

You have used tha commect apponiment sections
Any addresses given must be a physical location
They cannol be & PO Box number (untess part
of a full service address), DX or LP {Legal Post in
Scoliand) number

o

Wﬂe to send

You may retum this form to any Companles House
address, however forexpediency we advise you to
return it to the appropriate address below

For companies registerad In England and Wales:
The Registrar of Compares, Companies House,
Crown Way, Caroiff, Wales, CF14 3UZ

DX 33050 Cardift

For companles registered In Scotland;

The Regstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountanbridge, Edinburgh, Scoltand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Posf}

For companies reglstered in Northesn Ireland:
The Registrar of Companies, Companles Houss,
First Floor, Waterfront Piaza, 8 Laganbank Road,
Belfast, Northerm ireland, BT1 3BS

DX 481 NR Bellasti

Section 243 exemption

if you zre applying for, ar have baen granted a secton
243 oxamphion, plaase past this whole form fo the
different posial address below

The Registrar of Comparues, PO Box 4082,

Cardiff, CF14 3WE

@ Further information

For further informakon, piease see the quidance noles
on the website al www companiashouse gov uk

or emaf enquinesg@icompameshouse gav uk
This form is available in an
alternative format. Please visit the

Oyez 7 Spa Rosd, London SE16 30Q

Companies INO1

03 The documeat has baen sigad, where mdcaled forms page on the website at
O Allrelevant aftachments have been ncluded www.companieshouse.gov uk
O You have enclosed the comrect fee
CHFPO41 10009 Version 20 5012234 | 102009
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Please
complete in
typescript,
orin bold
black
capitals,

0026I/3.5™

CIC 36

Declarations on Formation of a
Community Interest Company

Company Name in full | Business Initiative for Schools

Bu Initiative for Sch
L siness Ink r Schocts Community Interest Company

SECTION A: COMMUNITY INTEREST STATEMENT - beneficiaries
1 We/l, the undersigned, declare that the company will carry on 1ts
activiies for the benefit of the community, or a section of the

comrnumtv‘ [Insert a M@ammmmummm

The company’s activibes will provide benefit to ...

the community, in pariicular (without imitation) to advance the education of young
people In the South West of England in business matters and to provide
awareness and opportunity for the sustained development of their own business
ideas, by providing and assisting in the provision of faciiitles, training, advice,
financial and other assistance and related services.

A18 2411 HawY sue
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i |
i COMPANY NAME Business Initiative for Schools
|

SECTION 8: Community Interest Statement — Activities & Related Benefit

Please indicate how it Is proposed that the company’s activities will benefit the community, or
| a section of the community. Please provide as much detail as possible to enable the CIC
Regulator to make an Informed decision about whether your proposed company is ehgible to
become a community Interest company. It would be useful if you were to explain how you
| think your company will be different from a commeraal company providing simiar services or
| products for individual or parsonal galn

Activities How will the activity benefit the community?
(Telt us here what the company (The community will bengfit by.. )
Is belng set up to do)

To provide mentonng, tramning, | The community will benefit by receiving a generation of young
advice, faciliies, financlal and |entreprenaurs, who will go on to use the skills ganed through
other assistance to young BIS CiC to create jobs and economic achivity in the South West
people attanding schools in of England, to develop thelr own businesses. i
Somerset and the wider South
West with business ideas. The bustnesses created from the scheme can be supported
|after the young people who set them up have left school.

Those who come through this programme will have
| transferrable knowledge of business and finance matters,
which they can pass on to the comrmunity

If the company makes any surplus it will be used for

1) Primanly re-investmeni in the business of the CIC
2) Possible future dividends to Investors within limits of the CIC legislation.

{Ptease continue on separate continuation sheet if necessary.)




COMPANY NAME
SECTION C:

Q)\JSNES“: INTiATIVE for. SCioo LS

1. We/l, the undersigned, declare that the company in respect of which this application is

made will not be:

(a) a political parb/;
{b) a political campaigning organisation; or
{c) a subsidiary of a political party or of a political campaigrung arganisation.?

SECTION D: SIGNATORIES

Each person

who will be a Signed

first director

of the Signed

company

must sign Signed

the

declarations, Signed
Signed

=2

AKo LD

Date

Date

Date

Date

Date

14 Jo /ZDO"!

b .l o9

(Please continue an separate continuatien sheet if necessary )

This form must be accompanied by the following documents:

(a) Memorandum of Associabion

(b) Artides of Association, which comply with requirements imposed by section 32 of the Act
and Part 3 of the Regulations or which are otherwise appropriate In connection with
becoming a community interest company

{(c) Form INO1- you need to indicate that the proposed company Is adopting bespoke articles.

(d) Any completed continuation sheets

(e) A cheque for £35 made payable to Companies House

You do not have to give any contact
nformation in the box opposite but
if you do, it will help the Registrar of
Companies to contact you if there is
a query on the form. The contact
information that you give will be
visible to searchers of the public

record.

James Evans, Foot Anstey Solicitors

Senate Court, Southernhay Gardens,

Exeter, Devon, EX1 1NT

Tel

DX Number 8308 DX Exdlange-Exeter




When you have completed and signed the form, please send it to the Registrar of
Companiles at:

For companies registered in England and Wales: Companies House, Crown Way, Cardiff, CF14 3Li2
DX 33050 Cardiff '

For companies registered in Scotland: Companies House, 4™ Floor, Edinburgh Quay 2, 139
Fountainbndge, EH3 9FF DX 235 Edinburgh ’

For companles registered in Northern Ireland: Companles House, 1% Floor, Waterfront Plaza, 8
Laganbank Road Belfast BT1 385

NOTES

! The community mterest test Is referred to m section 35 of the Companies {Audit, Investigations and
Community Enterpnse) Act 2004 and is expanded upon m regulations 3, 4 & 5 of the Regulations.

*E g "the residents of Oldtown” or “those suffening from XYZ disease”

* A company Is not eligible to be formed as a community interest company i it will be an
“excluded company”. If you are not sure whether the company which you wish to form falls
into any of these categones, you should refer to the defintions of the terms ®political party”,
“political campaigning organisation” and “subsidiary” (and of the related terms “election®,
"governmental authority”, “pubkc authonty® and “referendum®) in Regulation 2 of the
Regulations before completing this form.




Memorandum of Association

Business Iniative for Schools GRe-.
C‘.}MMaK, lakre.t meaw-?

DATED 22 tn  Neeembo 2009

A
Foot AnsteyV

SOLICITORS

web www footanstey com

OFFICES IN EXETER, PLYMOUTH, TAUNTON AND TRU

LWL e

COMPANIES HOUSE




The Companies Act 2006
Community Interest Company Limited by Shares
Memorandum of Association
of
Business Initiative for Schools-G&C.

Commmnnby Inferdt Lavapany

Each subscriber to this Memorandum of Association wishes to form a
company under the Companies Act 2006 and agrees to become a member of
the Company and to take at least one share

Name of each subscriber Authentication by each
subscriber

Lee Porter

Peter Heath . 7l




The Companies Act 2006

Community Interest Company Limited by Shares

Articles of Association
of

j Business Initiative for Schools Community Interest Company
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The Companies Act 2006
Articles of Association
of

Business Initiative for Schools Community Interest Company

INTERPRETATION

1.

Defined terms

The interpretation of these Articles 1s governed by the provisions set out in
the Schedule to the Articles

COMMUNITY INTEREST COMPANY AND ASSET LOCK

2.

32

33.

Community Interest Company
The Company shall be a community interest company.
Asset Lock

The Company shall not transfer any of its assets other than for full
consideration.

Provided the conditions 1n Article 3.3 are satisfied, Article 3.1 shafl not apply
to

3.21. the transfer of assets to any specified asset-locked body, or (with
the consent of the Regulator) to any other asset-locked body,

3.2 2. the transfer of assets made for the benefit of the community other
than by way of a transfer of assets into an asset-locked body,

3.23. the payment of dividends in respect of shares in the Company,
3.2 4. the distribution of assets on a winding up,

3.25. payments on the redemption or purchase of the Company's own
shares,

3.26 payments on the reduction of share capital, and

3.2.7. and the extinguishing or reduction of the hability of members in
respect of share capital not paid up on the reduction of share
capital

The conditions are that the transfer of

J——
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34

35

3.3.1 assets must comply with any restrictions on the transfer of
assets for less than full consideration which may be set
out elsewhere in the Memorandum and Articles of the
Company, and

3.3.2. must not exceed any limits imposed by, or by virtue of, Part 2 of
the Companies (Audit, Investigations and Community
Enterpnise) Act 2004
If

3.4.1 the Company is wound up under the Insolvency Act 1986, and
3.4.2. all its habihties have been satisfied

any residual assets shall be given or transferred to the asset-locked body
specified in Article 3.5 below.

For the purposes of this Article 3, the following asset-locked body Is
specified as a potential recipient of the Company’s assets under Articles 3.2
and 3 4

Name [ ]

Charity Registration Number {f applicable) [ 1
Company Registration Number (if applicable) { | 1
Registered Office [ ]
Not for profit

The Company is not established or conducted for private gain any profit or
assets are used principally for the benefit of the community

OBJECTS, POWERS AND LIMITATION OF LIABILITY

5.

Objects

The objects of the Company are to carry on activities which benefit the
community and in particular (without limitation) to advance the education of
young people in the South West of England in business matters and to
provide awareness and opportunity for the sustained development of their
own business ideas, by providing and assisting in the provision of facilities,
training, advice, financial and other assistance and related services.

Powers

To further its objects the Company may do all such lawful things as may
further the Company’s objects and, in particular, but, waithout liiitation, may
borrow or raise and secure the payment of money for any purpose including
for the purposes of investment or of raising funds




7. Liability of Shareholders
The hability of the shareholders 1s imited to the amount, If any, unpaid on
the shares held by them

DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES

92

10.

1.

11.3.

Directors’ general authority

Subject to the Articles, the Directors are responsible for the management of
the Company’s business, for which purpose they may exercise all the powers
of the Company.

Shareholders’ reserve power

The shareholders may, by special resolution, direct the Directors to take, or
refrain from taking, specific action

No such special resolution invahdates anything which the Directors have
done before the passing of the resolution.

Chair

The Directors may appoint one of thewr number to be the chair of the
Directors for such term of office as they may determine and may at any time
remove him or her from office

Directors may delegate

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

11 1. to such person or committee,

111.2 by such means (including by power of attorney),
111.3. to such an extent,

11.1 4 in relation to such matters or territories, and

11 1.5 and on such terms and conditions,

as they think fit.

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

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




12. Committees

12.1 Committees to which the Directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions
of the Articles which govern the taking of decisions by Directors.

12.2. The Directors may make rules of procedure for ali or any committees, which
prevall over rules derived from the Articles if they are not consistent with
them

13. Directors to take decisions collectively

Any decision of the Directors must be either a majonty decision at a meeting
or a decision taken in accordance with Article 19.

14. Calling a Directors’ meeting

14.1. Two Directors may (and the Secretary, if any, must at the request of two
Directors) call a Directors’ meeting

14.2. A Directors’ meeting must be called by at least seven Clear Days’ notice
unless erther

\
\
\
|
! DECISION-MAKING BY DIRECTORS
|
|
\
|
\
\
‘ 14.2.1. all the Directors agree, or
‘ 14.2.2. urgent circumstances require shorter notice
| 14.3 Notice of Directors’ meetings must be given to each Director.

14.4 Every notice calling a Directors’ meeting must spacify

14.41 the place, day and time of the meeting, and

14.4 2. if It 1s anticipated that Directors partiopating in the meeting will
not be in the same place, how 1t 15 proposed that they should
| communicate with each other during the meeting

14 5. Notice of Directors’ meetings need not be in Writing.

14.6. Notice of Directors’ meetings may be sent by Electronic Means to an Address
provided by the Director for the purpose,

15. Participation in Directors’ meetings

15 1. Subject to the Articles, Directors participate in a Directors' meeting, or part
of a Directors’ meeting, when

15.1.1 the meeting has been called and takes place Iin accordance with
the Articles, and :
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15.2.

15.3.

16.

16.1

16.2

16.3.

17.

18.
181

18.2.

19,
18.1.

19.2.

15.1.2 they can each commumicate to the others any information or
opinions they have on any particular item of the business of the
meeting

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

if all the Directors participating in a meeting are not in the same place, they
may decide that the meeting is to be treated as taking place wherever any of
them s

Quorum for Directors’ meetings

At a Directors’ meeting, unless a quorum I1s participating, no proposat Is to
be voted on, except a proposal to call another meeting.

The quorum for Directors’ meetings may be fixed from time to time by a
decision of the Directors, but it must never be less than two, and unless
otherwise fixed it 1s two or one-third of the total number of Directors,
whichever is the greater.

If the total number of Directors for the time being is less than the quorum
required, the Directors must not take any decision other than a decision

16.31 to appoint further Directors, or

16.3 2 to call a general meeting so as to enable the shareholders to
appoint further Directors

Chairing of Directors’ meetings

The Chair, if any, or in his or her absence another Director nominated by the
Directors present shall preside as chair of each Dtrectors’ meeting

Voting

Questions ansing at a Directors’ meeting shall be decided by a majority of
votes.

In all proceedings of Directors each Director must not have more than one
vote.

Decisions without a meeting

The Directors may take a unanimous decaiston without a Directors’ meeting
by indicating to each other by any means, including without imitation by
Electronic Means, that they share a common view on a matter. Such a
decision may, but need not, take the form of a resolution in Writing, copies
of which have been signed by each Director or to which each Director has
otherwise indicated agreement in Wnting

-A decision which 1s made in accordance with Artucle 19.1 shall be as valid

and effectual as sf it had been passed at a meeting duly convened and held,
provided the following conditions are complied with
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20.
20 1.

20.2.

20.3.

20.4.

21.
21.1

19.2.1. approval from each Director must be received by one person
being either such person as all the Directors have nommated in
advance for that purpose or such other person as volunteers if
necessary (“the Recipient”), which person may, for the avoidance
of doubt, be one of the Directors,

19 2.2. following receipt of responses from all of the Directors, the

: Recipient must communicate to all of the Directors by any
means whether the resolution has been formally approved by
the Directors in accordance with this Article 19 2,

19.2.3. the date of the decision shall be the date of the communication
from the Recipient confirming formal approval,

192 4. the Recapient must prepare a minute of the deasion in
accordance with Article 62

Conflicts of interest

Whenever a Director finds himself or herself in a situation that 1s reasonably
likely to give nse to a Conflict of Interest, he or she must declare s or her
interest to the Directors unless, or except to the extent that, the other
Directors are or ought reasonably to be aware of it already.

Whenever a matter is to be discussed at a meeting or decled in accordance
with Article 19 and a Director has a Conflict of Interest in respect of that
matter then, subject to Article 21, he or she must

20 2.1 remain only for such part of the meeting as in the view of the
other Directors 1s necessary to inform the debate,

20.2.2. not be counted in the quorum for that part of the meeting, and

20.2.3. withdraw during the vote and have no vote on the matter.

If any question arises as to whether a Director has a Conflict of Interest, the
question shall be decided by a majority decision of the other Directors

When a Director has a Conflict of interest which he or she has declared to the
Directors, he or she shall not be in breach of his or her duties to the
Company by withholding confidential information from the Company if to
disclose it would result in a breach of any other duty or obligation of
confidence owed by him or her.

Directors’ power to authorise a conflict of interest

The Directors have power to authorise a Director to be in a position of
Conflict of Interest provided

2111, in relation to the decision to authorise a Conflict of Interest, the
conflicted Director must comply with Article 20 2,

2112 in authonsing a Confhct of Interest, the Directors can decide the
manner in which the Conflict of Interest may be dealt with and,
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for the avoidance of doubt, they can decide that the Director
with a Conflict of interest can participate 1n a vote on the matter
and can be counted in the quorum,

2113 the decision to authorise a Conflict of Interest can impose such
terms as the Trustees think fit and 1s subject always to therr
right to vary or terminate the authorisation, and

21.2. if a matter, or office, employment or position, has been authorised by the
Directors 1n accordance with Article 21.1 then, even if he or she has been
authonised to remain at the meeting by the other Directors, the Director may
absent himself or herself from meetings of the Directors at which anything
relating to that matter, or that office, employment or position, wtll-or may be
discussed.

21.3 A Director shall not be accountable to the Company for any benefit which he
or she derives from any matter, or from any office, employment or position,
which has been authonsed by the Directors in accordance with Article 21.1
{subject to any hmits or conditions to which such approval was subject)

22. Register of Directors’ interests
- The Directors shall cause a register of Directors’ interests to be kept. A
Director must declare the nature and extent of any interest, direct or indirect,
which he or she has in a proposed transaction or arrangement with the

Company or in any transaction or arrangement entered into by the Company
which has not previously been declared.

APPOINTMENT AND RETIREMENT OF DIRECTORS
23. Methods of appointing Directors

23.1 Those persons notified to the Registrar of Companies as the first Directors of
the Company shall be the first Directors.

23.2  Any person who 1s willing to act as a Director, and 1s permitted by law to do
s0, may be appointed to be a Director

23 2 1. by ordinary resolution, or
23 2 2. by a decision of the Directors

23.3. In any case where, as a result of death, the Company has no shareholders
and no Directors, the personal representatives of the last shareholder to have
died have the nght, by notice in Wniting, to appoint a person to be a Director.

23 4 For the purposes of Article 23.3, where 2 or more shareholders die n
crcumstances rendernng it uncertain who was the last to die, a younger
shareholder 1s deemed to have survived an older shareholder

24. Termination of Director’s appointment

24.1. A person ceases to be a Director as soon as
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25.
25.1.

25.2

253

254

24.1.1. that person ceases to be a Director by virtue of any provision of the
Companies Act 2006, or I1s prohibited from being a Director by law,

24.1.2 a bankruptcy order 1s made against that person, or an order 1s made
against that person in ndmdual insolvency proceedings in a
-Junsdiction other than England and Wales or Northern Ireland which
have an effect similar to that of bankruptcy,

24.1.3 a composition 1s made with that person’s creditors generally 1n
satisfaction of that person's debts,

24 1.4 the Directors reasonably believe he or she i1s suffering from mental
disorder and incapable of acting and they resolve that he or she be
removed from office,

24 1.5 notification 1s received by the Company from the Director that the
Director 1s resigning from office, and such resignation has taken
effect in accordance with its terms (but only If at least two Directors
will remain In office when such resignation has taken effect),

24.1 6 the Director fails to attend three consecutive meetings of the _
Directors and the Directors resolve that the Director be removed for
this reason, or :

2417 at ageneral meeting of the Company, a resolution ts paSsed that
the Director be removed from office, provided the meeting has
invited the views of the Director concerned and considered the
matter in hght of such views

Directors’ remuneration

Directors may undertake any services for the Company that the Directors
decide

Subject to the Articles and in particular Article 3, Directors are entitled to
such remuneration as the Directors determine

25.2.11. for their services to the Company as Directors, and

'25.21 2. for any other service which they undertake for the Company.

Subject to the Articles and n particular Article 3, a Director’s remuneration
may :

25.3.1.1. take any form, and
25.3 1.2. include any arrangements 1n connection with the payment of a

pension, allowance or gratuity, or any death, sickness or
disabifity benefits, to or in respect of that Director.

Unless the Directors decide otherwise, Directors’ remuneration accrues from
day to day

l 1 ARTUSDOC PAGE. 11 OFXY
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25.5. Unless the Directors decide otherwise, Directors are not accountable to the
Company for any remuneration which they receive as Directors or other
officers or employees of the Company’s subsidianies or of any other body
corporate In which the Company 1s interested

26. Directors’ expenses

26 1. The Company may pay any reasonable expenses which the Directors
properly incur in connection with their attendance at

261 1.1 meetings of Directors or committees of Directors,
26.1.1.2. general meetings, or

2611.3 separate meetings of the holders of any class of shares or of
debentures of the Company,

or otherwise In connection with the exercise of their powers and the
discharge of their responsibilities in relation to the Company.

SHARES AND DISTRIBUTIONS
SHARES
27. All shares to be fully paid up

27.1. No share Is to be 1ssued for less than the aggregate of its nominal value and
any premium to be paid to the Company in consideration for its 1ssue.

27.2 This does not apply to shares taken on the formation of the Company by the
subscnbers to the Company's Memorandum,

28. Powers to issue different classes of share

28 1. Subject to the Articles, but without prejudice to the rights attached to any
existing share, the Company may 1ssue shares with such rights or restrictions
as may be determined by ordinary resolution.

28 2. The Company may issue shares which are to be redeemed, or are liable to be
redeemed at the option of the Company or the holder, and the Directors may
determine the terms, conditions and manner of redemption of any such
shares

29. Company not bound by less than absolute interests

Except as required by law, no person Is to be recognised by the Company as
holding any share upon any trust, and except as otherwise required by law or
the Articles, the Company 1s not in any way to be bound by or recognise any
interest in a share other than the holder's absolute ownership of 1t and all the
nghts attaching to 1t.

30. Share certificates

30.1. The Company must 1ssue each shareholder, free of charge, with one or more
certificates in respect of the shares which that shareholder holds.
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30 2.

30.3.
30.4.

30.5.

31.

31.2

32.
32.1

Every certificate must specify

30.2.1. n respect of how many shares, of what class, it 1s issued,
30.2 2. the nomnal value of those shares,

30.2.3. that the shares are fully paid, and

30.2 4 any distinguishing numbers assigned to them.

No certificate may be 1ssued in respect of shares of more than one class.

If more than one person holds a share, only one certificate may be issued n
respect of 1. '

. Certificates must

30.5 1. have affixed to them the Company's common seal* or

30.5.2. be otherwise executed in accordance with the Companies
Acts.

Repiacement share certificates

. If a certificate 1ssued In respect of a shareholder’s shares s

3111 damaged or defaced, or
31.1 2 said to be lost, stolen or destroyed,

that shareholder 1s entitled to be 1ssued with a replacement certificate in
respect of the same shares.

A shareholder exercising the nght to be i1ssued with such a replacement
certificate

31.2.1. may at the same time exercise the right to be 1ssued with a
single certificate or separate certificates,

31.2.2. must return the certificate which 1s to be replaced to the
Company (f it is damaged or defaced,

31.2.3. must comply with such conditions as to evidence, indemnity
and the payment of a reasonable fee as the Directors decide.

Share transfers
Shares may be transferred by means of an instrument of transfer in any usual

form or any other form approved by the Directors, which i1s executed by or
on behalf of the transferor
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32.2.

32.3
32.4.

. 325.

32.6.

32.7.

32.8.

33.

34.
34 1.

34.2.

No fee may be charged for registering any instrument of transfer or other
Document relating to or affecting the title to any share.

The Company may retamn any instrument of transfer which is registered.

The transferor remains the holder of a share until the transferee’s name is
entered in the register of shareholders as holder of it

The Directors may refuse to register the transfer of a share to a person of
whom they do not approve

They may also refuse to register the transfer unless it 1s lodged at the
registered office of the Company or at such other place as the Directors may
appoint and 1s accompanied by such evidence as the Directors may
reasonably require to show the nght of the transferor to make the transfer,
and by such other information, as they may reasonably require.

If the Directors refuse to register such a transfer, they shall, within two
months after the date on which the transfer was lodged with the Company
send to the transferee notice of the refusal.

The provisions of this Article apply in addition to any restrictions on the
transfer of a share which maybe set out elsewhere 1n the Memorandum or
Articles of the Company.

Purchase of own shares

Subject to the articles, the Company may purchase its own shares (including
any redeemable shares) and may make a payment in respect of the
redemption or purchase of its own shares otherwise than out of the
distributable profits of the Company or the proceeds of a fresh 1ssue of
shares Any share so purchased shall be purchased at its nominal value.

Transmission of shares

If title to a share passes to a transmittee, the. Company may only recognise
the transmittee as having any titie to that share.

A transmittee who produces such evidence of entitlement to shares as the
Directors may properly require

34.2.1. may, subject to the Articles, choose either to become the holder of those

shares or to have them transferred to another person, and

34.2.2. subject to the Articles, and pending any transfer of the shares to another

34.3.

35.

person, has the same rights as the holder had

But transmittees do not have the night to attend or vote at a general meeting,
or agree to a proposed written resolution, in respect of shares to which they
are entitled, by reason of the holder’s death or bankruptcy or otherwise,
unless they become the holders of those shares.

Exercise of transmittees’ rights




35.1

35.2.

35.3.

36.

Transmittees who wish to become the holders of shares to which they have
become entitled must notify the Company 1n Writing of that wish.

If the transmittee wishes to have a share transferred to another person, the
transmittee must execute an instrument of transfer in respect of it.

Any transfer made or executed under this Article 1s to be treated as If It were
made or executed by the person from whom the transmittee has derived
rights in respect of the share, and as If the event which gave nse to the
transmission had not occurred.

Transmittees bound by prior notices

If a notice 1s given to a shareholder in respect of shares and a transmittee 1s
entitled to those shares, the transmittee 1s bound by the notice If 1t was given
to the shareholder before the transmittee's name has been entered in the
register of shareholders.

DIVIDENDS AND OTHER DISTRIBUTIONS

37.
37.1,

37 2.

37.3.

374

37.5

37.6.

37.7.

37 8.

Procedure for declaring dividends

Subject to the Companies Acts, the Regulations and the Articles, the
Company may by ordinary resolution declare dvidends, and the Directors
may, provided that such decision 1s authonsed by an ordinary resolution of
the shareholders, decide to pay intenim diwvidends.

For the avotdance of doubt the payment of dividends shall be considered to
be a transfer of assets other than for full consideration and shall not be
permitted other than in the circumstances prescribed in Article 3.

A dwvidend must not be declared unless the Directors have made a
recommendation as to 1ts amount Such a dividend must not exceed the
amount recommended by the Directors.

No dividend may be declared or paid unless it 1s in accordance with
shareholders’ respective nights.

Unless the shareholders® resolution to declare or Directors’ decision to pay a
dividend, or the terms on which shares are issued, specify otherwise, 1t must
be paid by reference to each shareholder’s holding of shares on the date of
the resolution or decision to declare or pay it

If the Company’'s share capital 1s divided into different classes, no intenim
dividend may be paid on shares carrying deferred or non-preferred rights If,
at the time of payment, any preferential dividend 15 1n arrear.

The Directors may pay at intervals any dividend payable at a fixed rate f it
appears to them that the profits avaidable for distnbution justify the
payment

If the Directors act in good faith, they do not incur any hiability to the holders
of shares conferring preferred nghts for any loss they may suffer by the
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38,
38.1.

38 2.

30,
39.1.

40,

40.1.

fawful payment of an interrm dividend on shares with deferred or non-
preferred rights.

Payment of dividends and other distributions

Where a dividend or other sum which 1s a distribution 1s payable in respect of
a share, It must be paid by one or more of the follomng means

38.1.1. transfer to a bank or building society account indicated by the
distribution recipient either in Writing or as the Directors may
-otherwise decide,

38 1 2. sending a cheque made payable to the distnbution recipient by post
to the distribution recipient at the distribution recipient’s registered
Address (f the distribution recipient is a holder of the share), or (in
any other case) to an Address indicated by the distribution recipient
either in Writing or as the Directors may otherwise decide,

38.1.3. sending a cheque made payable to such person by post to such
person at such Address as the distnbution recipient has indicated
either in Writing or as the Directors may otherwise decide, or

38.1 4 any other means of payment as the Directors agree with the

distribution recipient either in Writing or by such other means as
the Directors decide

In the Articles, “the distribution recipient” means, In respect of a share in
respect of which a dividend or other sum 15 payable

38 2 1 the holder of the s'hare, Qf

38.2.2. if the share has two or more joint holders, whichever of them s
named first in the register of members, or

38.2 3. if the holder i1s no longer entitled to the share by reason of death or
bankruptcy, or otherwise by operation of law, the transmittee.

No interest on distributions

The Company may not pay interest on any dividend or other sum payable in
respect of a share unless otherwise provided by

39.11 the terms on which the share was i1ssued, or

39.1 2 the prowvisions of another agreement between the holder of that
share and the Company

Unclaimed distributions
All dmvidends or other sums which are

40,1.1. payable in respect of shares, and
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40.2.

40.3.

41.

41 2.

42.
42.1.

40.1.2 unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit of
the Company until clarmed

The payment of any such dividend or other sum into a separate account does
not make the Company a trustee in respect of it,

If

4031 twelve years have passed from the date on which a dividend or
. other sum became due for payment, and

40.3 2. the distnbution recipient has not claimed 1t,

the distribution recipient 1s no longer entitled to that dividend or other sum
and it ceases to remain owing by the Company.

Non-cash distributions

Subject to the terms of 1ssue of the share in question, the Company may, by
ordinary resolution on the recommendation of the Directors, decide to pay all-
or part of a dividend or other distribution payable In respect of a share by
transferrng non-cash assets of equivalent value (including, without
limitation, shares or other securnties in any company).

For the purposes of paying a non-cash distribution, the Directors may make
whatever arrangements they think fit, including, where any difficulty arses
regarding the distribution

41.2 1 fixing the value of any assets,

41 2 2. paying cash to any distnbution recipient on the basis of that value
in order to adjust the rights of recipients, and

41 2.3. vesting any assets in trustees.

Waiver of distributions

Distribution recipients may waive their entitlement to a dividend or other
distnibution payable in respect of a share by giving the Company notice n
wniting to that effect, but If

42.1.1 the share has more than one holder, or

42.1.2 more than one person s entitled to the share, whether by reason of
the death or bankruptcy of one or more joint holders, or otherwise,

the notice 1s not effective unless 1t I1s expressed to be given, and signed, by
all the holders or persons otherwise entitled to the share
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CAPITALISATION OF PROFITS
43. Authority to capitalise and appropriation of capitalised sums

43.1. Subject to the Articles, the Directors may, If they are so authonsed by an
ordinary resolution

4311 deaide to capitalise any profits of the Company (whether or not
they are available for distnbution) which are not required for
paying a preferential dvidend, or any sum standing to the credit
of the Company's share premium account or capital redemption
reserve, and

“capitalised sum”) to the persons who would have been entitled
to it if it were distributed by way of dividend (the “persons
entitled”) and in the same proportions. |

43.1.2. appropriate any sum which they so decide to capitalise (a ‘

43.2 Capntalised sums must be applied l
4321 on behalif of the persons entitled, and

4322 1n the same proportions as a dividend would have been
distributed to them

43.3. Any capitahised sum may be applied in paying up new shares of a nominal
amount equal to the capitalised sum which are then allotted credited as fully
paid to the persons entitled or as they may direct.

434 A capntalised sum which was appropriated from profits available for
distribution may be applied 1n paying up new debentures of the Company
which are then allotted credited as fully paid to the persons entitled or as
they may direct :

43 5 Subject to the Articles the Directors may

43.5.1 apply capitalised sums in accordance with Articles 43.3 and 43 4
partly in one way and partly in another,

43.5.2 make such arrangements as they think fit to deal with shares or
debentures becoming distnbutable 1n fractions under this Article
(ncluding the issuing of fractional certificates or the making of cash
payments), and

43 5 3. authonse any person to enter into an agreement with the Company
on behalf of all the persons entitled which is binding on them in

respect of the allotment of shares and debentures to them under
this Article

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

44. General meetings
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44.1.
44.2.

45.

451
45 2

46.
46.1.

46 2.

46 3.

47.

48'

48.1.

48 2

48.3

The Directors may call a general meeting at any time

The Directors must call a general meeting If required to do so by the
members under the Companies Acts

Length of notice
All general meetings must be called by either
at least 14 Clear Days’ notice, or

shorter notice if it I1s so agreed by [a majonty of the shareholders having a
right to attend and vote at that meeting. Any such majority must together
represent at least 90% of the total voting nghts at that meeting of all the
shareholders.

Contents of notice

Every notice calling a general meeting must specify the place, day and time
of the meeting, whether it 1s a general or an annual general meeting, and the
general nature of the business to be transacted.

if a special resolution I1s to be proposed, the notice must include the
proposed resolution and specify that it is proposed as a special resolution

In every notice calling a meeting of the Company there must appear with
reasonable prominence a statement informing the shareholder of his or her
rights to appoint another person as his or her proxy at a general meeting

Service of notice

Notice of general meetings must be given to every sharehoider, to the
Directors and to the auditors of the Company.

Attendance and speaking at general meetings

A person 1s able to exercise the nght to speak at a general meeting when
that person 1S In a position to communicate to all those attending the
meeting, during the meeting, any information or opimons which that person
has on the business of the meeting

A person 1s able to exercise the right to vote at a general meeting when

48 2.1, that person 1s able to vote, during the meeting, on resolutions
put to the vote at the meeting, and

4822 that person’s vote can be taken into account in determining
whether or not such resolutions are passed at the same time as
the votes of all the other persons attending the meeting.

The Directors may make whatever arrangements they consider appropnate to
enable those attending a general meeting to exercaise their rights to speak or
vote at It. '




48.4.

48.5.

49,
49.1.

49.2

50.
501.

50.2.

50.3.

51.
51.1.

51.2.

In determiming attendance at a general meeting, 1t 1s y/mmatenal whether any
two or more shareholders attending it are in the same place as each other.

Two or more persons who are not in the same place as each other attend a
general meeting if their circumstances are such that if they have (or were to
have) rights to speak and vote at that meeting, they are (or would be) able to
exercise them

Quorum for general meetings

No business other than the appointment of the chairman of the meeting 1s to
be transacted at a general meeting If the persons attending it do not
constitute a quorum '

The quorum for a general meeting shall be two persons entitled to vote on
the business to be transacted (each being a shareholder, a proxy for a
shareholder or a duly authonsed representative of a shareholder) or 10% of
the total shareholding (represented in person or by proxy) whichever is
greater.

Chairing general meetings

If the Directors have appointed a chairman, the chairman shall chair general
meetings If present and willing to do so.

If the Directors have not appointed a chairman, or If the chairman s
unwilling to chair the meeting or 1s not present within ten minutes of the
time at which a meeting was due to start

0.21. the Directors present, or
50.2.2. (f no Directors are present), the meeting,

must appoint a Director or shareholder to chair the meeting, and the
appointment of the chairman of the meeting must be the first business of the
meeting.

The person chainng a meeting in accordance with this Article 1s referred to
as “the chairman of the meeting”.

Attendance and speaking by Directors and non-shareholders

Pirectors may attend and speak at general meetings, whether or not they are
shareholders.

The chairman of the meeting may permit other persons who are not

51.2.1. shareholders of the Company, or

51 2.2. otherwise entitled to exercise the nights of shareholders in relation
to general meetings,

to attend and speak at a general meeting
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S2.
521.

522

52.3.

524

52.5

52 6.

Adjournment

If the persons attending a general meeting within half an hour of the time at
which the meeting was due to start do not constitute a quorum, or If during a
meeting a quorum ceases to be present, the chairman of the meeting must
adjourn it

The chairman of the meeting may adjourn a general meeting at which a
quorum Is present If,

52.2.1. the meeting consents to an adjournment, or

52 2.2 1t appears to the chairman of the meeting that an adjournment 1s
necessary to protect the safety of any person attending the meeting
or ensure that the business of the meeting 1s conducted in an
orderly manner

The chairman of the meeting must adjourn a general meeting If directed to
do so by the meeting.

When adjourning a general meeting, the chairman of the meeting must

52 4.1 either specify the time and place to which it is adjourned or state
that 1t 1s to continue at a ime and place to be fixed by the
Directors, and

52 4 2 have regard tc any directions as to the time and place of any
adjournment which have been given by the meeting

If the continuation of an adjourned meeting 1s to take place more than 14
days after it was adjourned, the Company must give at least 7 Clear Days’
notice of it (that 1s, excluding the day of the adjourned meeting and the day
on which the notice 15 given)

52.51 to the same persons to whom notice of the Company’s general
meetings is required to be given, and

52.52 containing the same information which such notice is required to
contain.

No business may be transacted at an adjourned general meeting which could
not properly have been transacted at the meeting If the adjournment had not
taken place. :

VOTING AT GENERAL MEETINGS

53.
53.1

Voting: general

A resclution put to the vote of a general meeting must be decided on a show
of hands unless a poll 1s duly demanded in accordance with the Articles.

53.2. A person who 1s not a shareholder of the Company or shall not have any right
to vote at a general meeting of the Company, but this i1s without prejudice to




any right to vote on a resolution affecting the rnights attached to a class of the
Company’s debentures

533 Article 53.2 shall not prevent a person who i1s a proxy for a shareholder or a
duly Authorised Representative from voting at a general meeting of the
Company

53.4. On a vote on a resolution on a show of hands at a meeting every person
present 1n person (whether a shareholder, proxy or Authorised
Representative of a shareholder) and entitled to vote shall have a maximum
of one vote. :

53.5. On a vote on a resolution on a poll at a meeting every shareholder present in
person or by proxy or Authorised Representative shall have one vote.

53.6. In the case of an equality of votes, whether on a show of hands or on a poll,
the chair of the meeting shall not be entitled to a casting vote in addition to
any other vote he or she may have

53.7. No shareholder shall be entitled to vote at any general meeting unless all
monies presently payable by him, her or it to the Company have been paid.

53.8. The following provisions apply to any organisation that is 2 shareholder (a
Shareholder Organisation”)

53.81. a Shareholder Organisation may nominate any individual to act
as Its representative (“an Authorised Representative”) at any
meeting of the Company,

53.8 2 the Shareholder Organisation must give notice in Writing to the
Company of the name of its Authorised Representative. The
Authorised Representative will not be entitled to represent the
Shareholder Organisation at any meeting of the Company unless
such notice has been received by the Company. The Authorised
Representative may continue to represent the Shareholder
Organisation until notice 1n Wniting 1s received by the Company
to the contrary,

53.8.3 a Shareholder Orgamsation may appoint an Authorised
Representative to represent it at a particular meeting of the
Company or at ail meetings of the Company until notice in
wnting to the contrary Is received by the Company,

53.8.4. any notice in Writing received by the Company shall be
conclusive evidence of the Authorised Representative’s authonty
to represent the Shareholder Organmisation or that his or her
authority has been revoked The Company shall not be required
to consider whether the Authorised Representative has been
properly appointed by the Shareholder Orgamisation,

5385 an indvidual appointed by a Shareholder Organisation to act as
its Authorised Representative 1s entitled to exercise (on behalf
of the Shareholder Organisation) the same powers as the
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54.
541

54.2.

54.3.

54.4

35.

55.1.

Shareholder Organisation could exercise (f it were an individual
shareholder,

53.8.6 on a vote on a resolution at a meeting of the Company, the
Authorised Representative has the same voting nghts as the
Shareholder Organisation would be entitled to if 1t was an
individual shareholder present in person at the meeting, and

53 8.7. the power to appoint an Authonsed Representative under this
Article 53 8 1s without prejudice to any nghts which the
Shareholder Organisation has under the Companies Acts and
the Articles to appoint a proxy or a corporate representative

Poll votes

A poll on a resolution may be demanded

54.1 1. in advance of the general meeting where 1t 1s to be put to the
vote, or
54.1.2. at a general meeting, either before a show of hands on that

resolution or immediately after the result of a show of hands on
that resolution I1s declared

A poli may be demanded by

54.2.1 . the chairman of the meeting,

54 2.2. the Directors,

54273 two or more persons having the right to vote on the resolution,
5424 any person, who, by virtue of being appointed proxy for one or

more shareholder having the right to vote at the meeting, holds
two or more votes, or

54.2.5 a person Or persons representing not less than one tenth of the
total voting rights of all the shareholders having the right to
vote on the resolution.

A demand for a pol! may be withdrawn if

54.3.1 the poll has not yet been taken, and

54.3.2 the chairman of the meeting consents to the withdrawal

Polls must be taken immediately and 1n such manner as the chairman of the
meeting directs.

Errors and disputes

No objection may be raised to the qualification of any person voting at a
general meeting except at the meeting or adjourned meeting at which the

23 TG 0 P DR CICFNAL VERTION OF IS G




vote objected to i1s tendered, and every vote not disallowed at the meeting IS
vahd.

55 2 Any such objection must be referred to the chairman of the meeting, whose
decision s final.

56. Content of Proxy Notices

56.1. Proxies may only validly be appointed by a notice in Writing (a “Proxy Notice”)

which

56.1 1. states the name and Address of the shareholder appointing the
proxy,

5612 identifies the person appointed to be that shareholder’'s proxy
and the general meeting 1n relation to which that person 1s
appointed,

5613 15 signed by or on behalf of the shareholder appointing the
proxy, or is authenticated in such manner as the Directors may
determine, and

56.1.4 1s delivered to the Company in accordance with the Articles and

any instructions contained in the notice of the general meeting
to which they relate

56.2. The Company may require Proxy Notices to be delivered in a particular form,
and may specify different forms for different purposes.

56.3. Proxy notices may specify how the proxy appointed under them s to vote (or
that the proxy 1s to abstain from voting) on one or more resolutions

56.4. Unless a Proxy Notice indicates otherwise, it must be treated as

56.4 1 allowing the person appointed under it as a proxy discretion as
to how to vote on any ancillary or procedural resolutions put to
the meeting, and

56 4.2, appointing that person as a proxy in relation to any
adjournment of the general meeting to which it relates as well
as the meeting itself.

57. Delivery of Proxy Notices

57.1. A person who is entitled to attend, speak or vote (either on a show of hands
or on a poll) at a general meeting remains so entitled in respect of that
meeting or any adjournment of it, even though a valid Proxy Notice has been
delivered to the Company by or on behalf of that person

57.2 An appointment under a Proxy Notice may be revoked by delivering to the
Company a notice in Writing given by or on behalf of the person by whom or
on whose behalf the Proxy Notice was given.
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57.3. A notice revoking a proxy appointment only takes effect if it s delivered
before the start of the meeting or adjourned meeting to which 1t relates.

57.4. If a Proxy Notice is not executed by the person appointing the proxy, 1t must
be accompanied by written evidence of the authonty of the person who
executed it to execute it on the appointor’s behalf,

58. Amendments to resolutions

58.1. An ordinary resolution to be proposed at a general meeting may be amended
- by ordinary resolution f

58.1 1. notice of the proposed amendment i1s given to the Company in
Writing by a person entitled to vote at the general meeting at L
which 1t 1s to be proposed not less than 48 hours before the |
meeting Is to take place (or such later time as the chairman of
the meeting may determine), and

581 2. the proposed amendment does not, in the reasonable opinion
of the chairman of the meeting, matenally alter the scope of the |
resolution. ' [

58.2 A special resclution to be proposed at a general meeting may be amended
by ordinary resolution, If

5821 the chairman of the meeting proposes the amendment at the
general meeting at which the resolution Is to be proposed, and ;
58.2 2. the amendment does not go beyond what 1s necessary to ‘
correct a grammattcal or other non-substantive error in the ‘
resolution.

58.3. If the chairman of the meeting, acting 1n good faith, wrongly decides that an
amendment to a resojution is out of order, the chairman's error does not
invalidate the vote on that resolution

WRITTEN RESOLUTIONS
59. Written resolutions

59.1. Subject to Articte 59.3, a written resolution of the Company passed In
accordance with this Article 59 shall have effect as If passed by the Company
in general meeting

59 1.1 A wntten resolution 1s passed as an ordinary resolution If 1t s
passed by a simple majonty of the total voting nghts of eligible
shareholders

59.1.2. A written resolution 1s passed as a special resofutton if 1t 1s passed
by shareholders representing not less than 75% of the total voting
rights of eligible shareholders. A written resolution I1s not a special
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392

60.
60.1

60.2

59 3.

594,

593,

59 6.

597.

resolution unless it states that it was proposed as a specal
resolution.

in relation to a resolution proposed as a written resolution of the Company
the eligible shareholders are the shareholders who would have been entitled
to vote on the resolution on the Circulation Date of the resolution.

A shareholders’ resolution under the Companies Acts removing a Director or
an auditor before the expiration of his or her term of office may not be
passed as a written resolution.

A copy of the written resolution must be sent to every shareholder together
with a statement informing the shareholder how to signify their agreement to
the resolution and the date by which the resolution must be passed if it 1s
not to lapse Communications n relation to written notices shall be sent to
the Company’s auditors 1n accordance with the Companies Acts.

A shareholder signifies their agreement to a proposed written resolution
when the Company receives from him or her an authenticated Document
identifying the resolution to which it relates and indicating his or her
agreement to the resolution.

59.5 1. If the Document 1s sent to the Company in Hard Copy Form, it
1s authenticated iIf it bears the shareholder’s signature.

59.5.2. If the Document is sent to the Company by Electronic Means, it
1s authenticated if the identity of the shareholder 1s confirmed
in a manner agreed by the Directors or If it 1s from an email
Address notified by the shareholder to the Company for the
purposes of receiving Documents or imnformation by Electronic
Means. ‘

A wnitten resolution 1s passed when the required majority of eligible
shareholders have signified their agreement to it.

A proposed written resolution lapses If it is not passed within 28 days
beginning with the Circulation Date.

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEQUS

Means of communication to be used

Subject to the Articles, anything sent or supphed by or to the Company under
the Articles may be sent or supplied in any way in which the Companies Act
2006 prowvides for Documents or information which are authorised or
required by any provision of that Act to be sent or supplied by or to the
Company

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

26 QG MGE RO

CIFrL VERSION CF g 0




60 3.

6l1.

62.
62.1

62.2.

63,

63.1
63.2

63.3

A Director may agree with the Company that notices or Documents sent to
that Director in a particular way are to be deemed to have been recewed
within an agreed time of their being sent, and for the agreed time to be less
than 48 hours.

Irregularities

The proceedings at any meeting or on the taking of any poll or the passing of
a written resolution or the making of any decision shall not be invalidated by
reason of any accidental informality or irregularity (including any accidental
omission to give or any non-receipt of notice) or any want of qualification in
any of the persons present or voting or by reason of any business being
considered which 1s not referred to in the notice unless a provision of the
Companies Acts specifies that such informality, irregulanty or want of
qualification shall invalidate it.

Minutes

The Directors must cause minutes to be made in books kept for the purpose

62.1 1 of all appointments of officers made by the Directors,

6212 of all resolutions of the Company and of the Directors
(including, without hmitation, decisions of the Directors made

without a meeting), and

62.1.3 of all proceedings at meetings of the Company and of the
Directors, and of committees of Directors, including the names
of the Directors present at each such meeting,

and any such minute, if purported to be signed (or in the case of minutes of
Directors’ meetings signed or authenticated) by the charr of the meeting at
which the proceedings were had, or by the chair of the next succeeding
meeting, shall, as against any shareholder or Director of the Company, be
sufficient evidence of the proceedings

The minutes must be kept for at least ten years from the date of the meeting,
resolution or decision.

Records and accounts

The Directors shall comply with the requirements of the Companies Acts as
to maintaining a shareholders' register, keeping financial records, the audit
or examnation of accounts and the preparation and transmission to the
Registrar of Companies and the Regulator of

annual reports,

annual returns, and

annual statements of account.

27 aenie Pt Yom




63 4. Except as provided by law or authorised by the Directors or an ordinary
resolution of the Company, no person i1s entrtled to inspect any of the
Company’s accounting or other records or Documents merely by wirtue of
being a shareholder. ‘

64. Iindemnity

64.1. Subject to Article 64.2, a relevant Director of the Company or an associated
company may be indemnified out of the Company's assets against

64.1 1. any hability incurred by that Director 1n connection with any
neghgence, default, breach of duty or breach of trust 1n relation to
the Company or an associated company,

64.1.2. any liability mncurred by that Director in connection with the
activities of the Company or an associated company In Its capacity
as a trustee of an occupational pension scheme (as defined in
section 235(6) of the Companies Act 2006),

64 1 3. any other hability incurred by that Director as an officer of the
Company or an assocliated company.

64.2. This Article does not authorise any indemnity which would be prombited or
rendered void by any provision of the Companies Acts or by any other
provision of law

64.3. In this Article

6431 companies are associated if one i1s a subsidiary of the other or both
are subsidiaries of the same body corporate, and

64.3.2 a “relevant Director” means any Director or former Director of the
Company or an associated company !

65. insurance

65.1. The Directors may decde to purchase and maintam insurance, at the
expense of the Company, for the benefit of any relevant Director in respect
of any relevant loss.

65.2. In this Article

65.2 1. a “relevant Director” means any Director or former Director of the
Company or an associated company,

65.2 2. a “relevant loss” means any loss or liability which has been or may
be incurred by a relevant Director in connection with that Director’s
duties or powers in relation to the Company, any associated
company or any pension fund or employees' share scheme of the
Company or associated company, and

65.2 3 companies are associated If one 1s a subsidiary of the other or both
are subsidianies of the same body corporate.
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66. Exclusion of articles

Table A articles and the relevant model articles for a company lhmited by
shares are hereby expressly excluded.




SCHEDULE
INTERPRETATION

! 1 In the Articles, unless the context requires otherwise, the following terms
shall have the following meanings

; Term Meaning

“Address” includes a number or address used for the
purposes of sending or receiving Documents
by Electronic Means,

"Articles” means the Company’s articles of association,

“asset-locked body” means (1) a community interest Company or
a chanty or a Permitted Industrial and
Provident Society, or (1) a body established
outside the United Kingdom that s
equivalent to any of those,

“Authorised means any indvidual nominated by a

Representative” Shareholder Orgamisation to act as Its
representative at any meeting of the
Company tn accordance with Article 53,

“bankruptcy” includes individual nsolvency proceedings [
| in a Jjurisdiction other than England and
‘ Wales or Northern Ireland which have an
effect similar to that of bankruptcy,

i "Chair” has the meaning given 1n Article 10,

“chairman of the meeting” has the meamng given in Article 50,

| “Circulation Date” in relation to a wntten resolution, has the
meaning given to it in the Companies Acts,

“Clear Days"” in relation to the period of a notice, that
period excluding the day when the notice Is
‘ given or deemed to be given and the day for
which 1t 1s given or on which 1t 1s to take
effect,

| “community” 1Is to be construed in accordance with the
| section 35(5) of the Companies (Audit,
: Investigations and Community Enterprise)
‘ Act 2004,

“Companies Acts” means the Companies Acts (as defined In
section 2 of the Compantes Act 2006), In so
far as they apply to the Company,
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“Company”

“Conflict of Interest”

“Director”

“distribution recipient”

"Document”

“Electronic Form” and
“Electronic Means”

“fully paid”

“Hard Copy Form”"

“holder”

“instrument”
“Memorandum”
“paid”
“participate”

"Permitted Industrial” and
“Provident Society”

Business initiative for Schools

Communsty Interest Company

any direct or indirect interest of a Director
(whether personal, by virtue of a duty of
loyalty to another organisation or otherwise)
that conflicts or might conflict with the
interests of the Company,

means a director of the Company, and
includes any person occupying the position
of director, by whatever name called,

has the meaning given in Article 38,

includes, unless otherwise ndicated, any
document sent or supplied in Electronic
Form,

have the meanings respectively given to
them i section 1168 of the Compantes Act
2006,

in relation to a share, means that the
nominal value and any premium to be pad
to the Company in respect of that share have
been paid to the Company,

has the meaning given in section 1168 of
the Companies Act 2006,

in relation to shares means the person
whose name 1s entered in the register of
sharehclders as the holder of the shares,

means a document in Hard Copy Form,
the Company's memorandum of association,
means paid or credited as paid,

in relation to a Directors’ meeting, has the
meaning given In Article 15,

means an industnal and provident society
which has a restriction on the use of Its
assets in accordance with regulation 4 of the
Community Benefit Societies (Restriction on
Use of Assets) Regulations 2006 or
regulation 4 of the Community Benefit
Societies (Restriction on Use of Assets)
Regulations (Northern Ireland) 2006,
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“Proxy Notice” has the meaning given In Article 56,

“the Regulations” means the Community Interest Company
Regulations 2005 (as amended),

“the Regulator” means the Regulator of Community Interest
Companies,

“Secretary” the secretary of the Company (if any),

“shareholder” means a person who is the holder of a share,

“shares” means shares in the Company,

“specified” means specified in the memorandum or

articles of association of the Company for
the purposes of this paragraph,

“subsidiary” has the meaning given n section 1159 of ;
the Companies Act 2006, .

“transfer” includes every description of disposition,
payment, release or distnbution, and the
creation or extinction of an estate or interest
in, or right over, any property,

“transmittee” means a person entitled to a share by reason
of the death or bankruptcy of a shareholder
or otherwise by operation of law, and

“Writing” means the representation or reproduction of
words, symbols or other information in a
visible form by any method or combination
of methods, whether sent or suppled In
Etectronic Form or otherwise

| 2. Subject to clause 3 of this Schedule, any reference in the Articles to an
L enactment includes a reference to that enactment as re-enacted or amended
from time to time and to any subordinate legislation made under 1t

3. Unless the context otherwise requires, other words of expression contained
in these Articles bear the same meaning as in the Compames Acts as in force
on the date when these Articles become binding on the Company.




