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CERTIFICATE OF INCORPORATION
OF A
COMMUNITY INTEREST COMPANY

Company No. 7188984

The Registrar of Companies for England and Wales, hereby certifies that:
HAPPY CITY INITIATIVE C.1I.C.

is this day incorporated under the Companies Act 2006 as a Community
Interest Company; is a private company, that the company 1s limited by
guarantee; and the situation of the registered office is in England/Wales

V0 AR

*N07188984W*
Given at Companies House on 15th March 2010.
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Application to register a company ¢ s Homse
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A fee 1s payable with this form
Please see ‘How to pay’ on the last page

i
i J What this form s for % What this form is NOT fo
You may use this form to register a You cannot use this form t¢
private or public company a himited hability partnersh
this, please use form LL INC “RUVBNIGS-
RM 4

10/03/2010 7
COMPANIES HOUSE
Part 1 Company details
[+ Fithng in this form
Please complete in typescnpt or in
bold black capitals.
Al} fields are mandatory unless
specified or mdicated by *
Company details
| Please show the proposed company name below @ Duplicate names
Duplicate names are not pemitted A
Proposed company |Happy City Intiative C1 C hst of regustered names can be found
name n full @ on our websrte There are vanous rules
that may affect your choice of name
More information 1s avaidable at
For official use r | I I | I I | www companteshouse gov uk
m Company name restrictions @
Please uck the box only if the proposed company name contans sensitive 6 Compaty name restrictions
or restnicted words or expressions that require you to seek comments of a A Iist of sensiive or restnicted words

or expressians that require consent
can be found in gwdance available

{T] 1 confirm that the proposed company name contains sensitive or restricted | on our website
words or expressions and that approval, where appropriate, has been www companieshause gov uk
sought of a government department or other specified body and | attach a
copy of their response.

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o

government department or ather speafied body

Please tick the box if you wish to apply for exemption from the requirement to  [@Name ending exemption

. ] . Only private companes that are
have the name ending with ‘Limited’, Cyfyngedig” or permitted altemative Lmited by guarantee and meet other

[ ! confirm that the above proposed company meets the conditions for specrfic requirements are eligible to
exemption from the requirement to have a name ending with ‘Umited’, apply for this
. . For more details, please go to our
Cyfyngedig’ or permitted altemative website

www.companieshouse.gov uk
Company type®

Please tick the box that descnibes the proposed company type and members' eﬁ?‘;‘::{?u?:ﬁe of your company’s

liabihity (only one box must be ticked) type, please go to our website

[J  Pubhc limited by shares www comparnieshouse gov uk

[J Pnvate imited by shares

Private imited by guarantee

[l Puvate unhimited wath share capital

{1 Pnvate unbimited without share capital

BIS tnnoveton ‘f;:-’&m E:fggo\?gmon 20



INO

Application to register a company

Situation of registered office o
Please tick the appropnate box below that descrbes the situation of the o :tes‘md °fﬁ‘est boves
very compary mu:
proposed registered office (only one box must be ticked) recstered office and this 1s the
England and Wales address to which the Regystrar will
O wales send comespondence
[J Scottand For England and Wales comparues,
[[1 Northem Ireland the address must be in England or
Wales.
For Welsh, Scottish or Northern
Irefand companies, the address must
be 1nWales, Scotland or Northern
lretand respectively
E Registered office address o
O Registered office address
| Please give the registered office address of your company You must ensure that the atkress
Building name/number l Chandos House, 128 shown in this section 15 consistent
wth the situation indicated in
Street ICotham Brow section AS
You must provide an address in
England or Wales for companies to
Post town Bnistol be regestered in England and Wales.
You must provide an address n
County/Region Wales, Scotland or Northern Ireland
i | ‘ I I l I for companies to be registered in
Postcode l BIS|6 6[A|E Wales, Scatland or Nosthern freland
respechvely
Articles of association @
Please choose one oplion only and tick one box only © For details of which campany type
can adopt which model artides,
Option 1 I wish 1o adopt one of the following model articles i its entirety  Please tick please go to our website
only one box www companieshouse.gov uk
] Pnvate hmuted by shares
= Private imited by guarantee
]  Public company
Option 2 I wish to adopt the following model artides with additiona! and/or amended
provisions. | attach a copy of the addittonal and/or amended provision(s) Please
tick only one box
[1 Pnvate imited by shares
Bl povate imited by quarantee
[J  Public company
Option 3 [j/ I wish to adopt entirely bespoke articles. | attach a copy of the bespoke
articles to this apphcation
m Restricted company articles®
Please tick the box below if the company's articles are restncted ORestricted company articles
O Restncted company articles are
those contaiming prowision for
entrenchment. For mare details,
please go to our website
www companeshouse gov uk

CHFPOOO
10/09 Version 20




INO1

Application to register a company

Part 2 Proposed officers

For private companies the appomtment of a secretary 1s aptional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public compantes are required to appoint at least one secretary

Private companies must appomnt at Jeast one director who 1s an ndnadual Public companies must appoint at least
two directors, ane of which must be an mdwvidual

For a secretary who is an individual, go to Section B1; For a corporate secretary, go to Section C1, For a
director who is an individual, go to Section D1; For a corporate director, go to Section E1

Secretary
m Secretary appointments o
Please use this section to list ail the secretary appointments taken on formation  (@Corporate appointments
For a corporate secretary, complete Sections C1-C5 For corporate secretary
appointments, please complete
Title™ sectton C1-C5 instead of
sechon B
Full forenamefs) Addmonal appointments
If you wish to appomnt more
Sumame than one seuetary, please use

Former name{s) ® | the "Secretary appomntments’
continuation page.

I ® Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes.

Secretary’s service address ©
Building name/mumber l O Service address
This 15 the address that will appear
Street | on the pubhic record. This does not
have to be your usual residental
' address.
Post town l Please state ‘The Company's
Requstered Office’ if your service
County/Regton I address will be recorded in the
proposed company's register
Postcode I [—I— ‘—i_ [_r |—- of secretanes as the company's
registered office
Country |
if you provide yaur residential
. address here 1t will appear on the
public record.
m Signature ©
| cansent to act as secretary of the proposed company named tn Section At OS5wgnatura
The person named above consents
Signature Sugrature 10 act as secretary of the proposed

X X company

CHFPOOO
10/09 Version 2 0




INO1

Application to register a company

Corporate secretary

1]

Corporate secretary appointments @

Please use this section to fist all the corporate seaetary appeintments taken
on formation

Name of corporate
body/firm

Bulding name/number

Street

Post town

County/Region

Posicode

|
|
l
!
|
|
|

Country

rrrrrrrr

@ Additional appointments

corporate secretary, please use the
'Corporate secretary appointments’
contnuation page.

Registered or prinapal address
This 15 the address that will appear
on the pubic record. Tis address
musst be a physical location for the
delivery of documents. it cannot he
a PO box number {unless contaned

LP {Legal Post in Scotland) number

if you wash to appoint mare than one

wathin a full address), DX number or

Location of the registry of the corporate body or firm
Is the corporate searetary registered within the European Economic Area {EEA)?

3 Yes Complete Section C3 only
+ No Complete Section C4 only

EEA companies ®

Piease give details of the register where the company file is kept (including the
relevant state} and the registration number in that register

Where the company/
firm 15 registered ©

I
|

Registranion number

I

O EEA

be found i our guidance
www companieshouse.gov uk

©This 15 the register mentioned m
Article 3 of the First Company Law
Directive (68/151/EEQ)

A full hst of countres of the EEA can

ol

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
whidh 1t 1s governed If applicable, please also give details of the register in which
it1s entered (induding the state) and rts registration number in that register

Legal form of the

corporate body
or firm

Goveming law

If applicable, where
the company/firm 15

|
|
|
|
|

©Non-EEA
Where you have provided details of
the reqister (including state) where
the company or firm is registered,
you must also provide 1ts number in
that register

registered ©
Registration number |
Signature ©
I | consent to act as sedetary of the proposed company named i Section A1 ©Signature
p— The person named above consents
Signature to act as comorate secretary of the

X X

proposed company

CHFPOOO

10/09 version 20




Director

INO1

Application to register a company

Director appointments @

Please use this section to bist all the director appomtments taken on formation
For a corporate director, complete Sections E1-ES.

Title* |Mrs

Full forename{s) IEllzabeth, Lucy

Sumame IZe:dIer

Former name(s}® Nash

f;?:;rrgjgte of United Kingdom

Nationality |Bnhsh

Date of birth l"1 [? ‘—“T["?_ ["_1_[’-9_[76_!?
Business occupation lBusmess Consultant

(fany)®

O Appointments
Private compames must appoint
at least one director who 1s an
indnadual Public compamies must
appaint at least two directors, one of
which must be an mndividuat

O Former name{s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Mamed women do not need to give
former names unless previously used
for business purposes.

€ Country/State of residence
This 15 1n respect of your usual
residential address as stated in
section D4

@ Bustness accupation
if you have a business occupation,
please enter here If you do nat,
please leave blank

Additional appointments

if you wish to appont more than
one director, please use the ‘Director
appomntments’ continuation page

Director's service address®

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Building namelnumber, 128

Street ICotham Brow
l
Post town I Bnstol
County/Region I
e [8[s[s] [s[A[E[_
Country IUmted Kingdom

O Service address
This 15 the address that will appear
on the public record This does not
have ta be your usual residenbal
address.

Please state ‘The Company's
Registered Office’ f your service
address will be recorded i the
proposed company’s register of
directors as the company's registered
office

if you provide your residential
address here it will appear on the
pubbc record.

Signature ©

| consent to act as director of the proposed company named in Section A1 O Signature
The person named above consents
Signature Swnature to act as director of the proposed
X ) X |
——
CHFPCO0

10/09 Version 2 0




Director

INO1

Application to register a company

o)

Director appointments @

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-ES.

Title* |Mr

Full forename(s) IM:chael, James, Cawton

Sumame lZeidler

Former name(s)®

CountryfState of United Kingdom

residence @

Nationality British

baeotbr 1[0 [T [1[9[s 5

Business occupation
(if any) ®

Business Consuttant

@ Appointments
Private companies must appoint
at least one director who 1s an
wndwidual Public compames must
appoint at least two directors, one of
which must be an indindual

O Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Mamed women do not need to give
former names unless previously used
for business purposes.

© Country/State of residence
This 15 1n respect of your usuaf
ressdential address as stated in
Sechon D4

@ Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Addrtional appomtments

If you wish to appoint more than
ane director, please use the "Director
appointments’ continuation page

02}

Director’s service address @

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4.

Building name/number rChandos House, 128

Street |Cotham Brow
I
Post town ! Bnstol
County/Region |
wicke (8 [s (e[ [s[Ale[
Country |Umted Kingdom

©Service address
Thos 1s the address that will appear
on the public record This does not
have to be your usual residential
address.

Please state “The Company's
Regrstered Office” of your seice
address will be recorded in the
proposed company’s register of
directors as the company’s registered
office

If you prowide your residential
address here it will appear on the
public record

Signature ©

I consent to act as director of the proposed company named tn Section A1

Signature

?R% X

O Signature
The person named above consents
to act as director of the proposed
comparry

CHFPOOO
10/09 Version 2 0




INO1

Application to register a company

Corporate director

Corporate director appointments ©

’ Please use this section to list all the corporate directors taken on formation

MName of corporate
body or firm

Building namefnumber |

Street

Post town

County/Region

Postcode

i

Country

|
|
|
|
|
I

@ Additional appointments

corporate director, please use the
"Corporate director appontments’
continuabion page.

Regsstered or pnncipal address
This 1s the address that will appear
on the public record. This address
maust be a physical location for the
delivery of documents. It cannot be
a PO box number {unless contained
wathin a full address), DX number or
LP {Legal Post 1n Scotland) number

If you wish to appoint more than ane

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ®

Please give details of the register where the company file 1s kept {(including the
relevant state) and the registration number in that register

Where the company/
firm is registered ®

LI 77N

be found in our guidance
www companieshouse gov uk

O This 1s the reqister mentioned m

A full list of countnes of the EEA can

Article 3 of the First Company Law
Registration number l Directive (68/153/EEC)
Non-EEA companies
Please give details of the legal fom of the corporate body or firm and the lawby  {@Non-EEA

which it 15 governed If applicable, please also give detarls of the register in which
1t1s entered {iInduding the state) and its registration number in that register

Llegal form of the

corporate body
or firm

Governing law

if applicable, where
the company/firm 15

—— — ey —— iy

Where you have provided details of
the register (induding state) where
the company or firm is registered,
you must alsa prowide its number in
that register

registered ©
If applicable, the
registration number
Signature ©
l I consent to act as director of the proposed company named i Section A1. ©Signature
The person named above consents
Signature Septure 10 act as corporate director of the
x x proposed company
CHFPOOO

10/0% Version 20




INOT

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
+ Yes Complete the sections below
+ No Goto Part 4 (Statement of guarantee)

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound stering
If all your i1ssued capital 1s in sterhng, only complete Section F1 and then go to Section F4

Class of shares
(E 9. Ordinary/Preference etc)

Amount pard up en
each share @

Amount (if any) unpad Number of shares &

on each share ©

|Aggmgale pominal value ©

|

|
|
I
-

| |
| I |
I | l
} | l

Totals ’

Share capital in other currencies

Please complete the table below to show any class of shares held in other cumenaies
Please comptete a separate table for each currency
Currency
Class of shares Amount pad up on Amount (f any) unpaid Number of shares & Aggregate nominal value &
{E g. Orchinary/Preference etc.) each share © on each share ©
Totals
Currency
Class of shares Amgunt pad up on Amount (i any) unpaid Number of shares @ Aggregate nominal value ©
{E g. Ordinary/Preference etc.) each share @ on each share ©

Totals

B

Totals

Please give the total number of shares and total aggregate nommal value of
issued share capital

Total number of shares

Total aggregate
nominal value ©

@ Total aggregate nominal value
Please hist total aggregate values in
different currencies separately For
example £100 + €100 + $10 etc.

©Induding bath the nommal value and any
share premum

@ Total number of ssued shares in this class.

© Number of shares 1ssued muttiphed by
nominal value of each share.

Continuation Pages

page if necessary

Please use a Statement of Capstal continuation

CHFPQOO

10/09 Version 2 0
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INO1T

Application to register a company

Statement of capital (Presanbed particulars of nghts attached to shares)

Please give the presanbed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2

Class of share

Prescnbed particulars
o

OPresatbed particulars of nghts
attached to shares

The partiulars are

a. particulars of any voting nghts,
indluding nghts that anse only in
certam craumstances,

b. particulars of any nights, as
respects dwidends, to partiapate
1n a distnbution,

. particulars of any nghts, as
respects capital, to participate in a
distnbution (including on winding
up), and

d. whether the shares are to be
redeemed ar are Liable to be
redeemed at the option of the
company or the sharehalder and
any terms or conditions relating
to redemphion of these shares.

A separate table must be used for
each dass of share.

Continuation pages

Please use the next page or a
"Statement of Capital (Prescnbed
particulars of nghts attached

to shares)’ contimuation page if

necessary.

CHFPOOO
10709 Version 2 0
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INO1

Application to register a company

Class of share

Prescnbed particulars
i ]

@ Prescribed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that arse only
certaim arcsmstances,

b. particulars of any nghts, as
respects dividends, to parbupate
n a distribution,

¢ partcutars of any nghts, as
respects capital, to partiapate in a
distnbutran (including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemptian of these shares.

A separate table must be used for
each dass of share

Continuateton pages

Please use a ‘Statement of capital
(Prescribed particulars of nights
attached to shares)’ conbnuaton
page f necessary

CHFPODO
10/09 Version 2 0
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INO1

Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capial

Please complete the details below for each subscriber

The addresses will appear on the public record These do not need to be the

subscribers” usual resrdential address

insnal sharehoidings
Please hst the company’s subscnbers
in alphabetwcal order

Please use an ‘Imnal shareholdings’
continuation page If necessary

Subscnbes’s detaks

Class of share

Numbes of shates

Qurrency

Nominal value of
each share

Amount (f any)
unpard

Amount pad

CHFPOOO

10/09 Version 2 0
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INOT

Application to register a company

Part4

Statement of guarantee

Is your company hmited by guarantee?
3 Yes Complete the sections below
+ No Goto Part 5 (Statement of comphance)

Subscribers

named below

Please complete this section if you are a subsenber of 2 company hmited by
guarantee The following statement 1s being made by each and every person

company by such amount as may be required for

cease to be a member;

payment of costs, charges and expenses of winding up, andg,
adjustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

i confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the

payment of debits and liabilities of the company contracted before |

Subscriber’s details

Forename(s) @ Elizabeth Lucy
Sumame @ Zexdler
Address @ 128 Cotham Brow
Bnistol
Posicode [efsfe[ Tefafel

Amount guaranteed @ |£1

Subscriber’s details

Forename(s) @ Michael James Cawton
Sumame @ Zesdler
Address @ 128 Cotham Brow
Bnstol
e [w[s[s] [elals]_

Amount guaranteed © |£1

Subscriber’s detaiks

Forename(s) @ Stephen Andrew
Sumame © Clarke
Address @ 20 Vyvyan Terrace
|
e [a[s[o[ [3[B[]

Amount guaranteed © |£1

@ Name
Please use capital letters,

O Address

The addresses in this section will
appear on the public record They do
not have to be the subscribers’ usual
residential address.

© Amount guaranteed
Any vahd currency 1s permitted

Continuation pages
Please use a "Subscnbers’
contmuation page If necessary

CHFPQOO
10/09 Version 2 0
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INO1

Application to register a company

Subscriber’s details

Forename{s} ©

Sumame ©

Address ©

Postcode Trrrrrrt

Amount guaranteed © l

Subscriber’s details

Forename(s)} © I

Sumame @

Address ®

Postcode Trrrrrrr

Amount guaranteed @ l

Subscriber’s details

Forename(s) @

Sumame ©

Address &

Posicode T rrrrrrfr

Amount guaranteed @ [

Subscriber’s details

forename(s} @

Sumame @

Address @

I N N N R

Amount guaranteed © |

Subscariber’s details

Forename(s) @

Surname ©

Address ©

postede T rrrrrrr

Amount guaranteed @ I

OName
Please use capital letters.

O Address
The addresses in this section wilt
appear on the public record They do
nat have to be the subscribers’ usual
residential address

© Amount guaranteed
Any vahid currency is permitied.

Continuation pages
Please use a ‘Subscnbers’
continuation page 1f necessary

CHFPOOO
10/09 Version 2 ¢
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INO1

Application 1o register a company

Part5

Statement of compliance

This section must be completed by a1l compantes.

Is the application by an agent on behalf of all the subsaribers?

% No Go to Section H1 (Statement of compliance delivered by the
subscanhers)
¥ Yes Go to Section H2 (Statement of comphance delivered by an agent)

Statement of compliance delivered by the subscribers ©

Please complete this section if the application 15 not delivered by an agent
for the subscnbers of the memorandum of assoaation

i confirm that the requirements of the Companies Act 2006 as to registration
have been comphed with

Subscriber’s signature

Sgrature

Subsanber’s signature

Subscnber’s signature

Sorature

Subsatber’s signature

Subscnber's signature

*1
X

Subscnber’s signature

Sgratre

Subscnber’s signature

Sgratre

Subsaiber’s signature

*1
K

€ Statement of compliance
delivered by the subscnbers
Every subscnber to the
memorandum of assoaatian must
sign the statement of comphance

CHFPOOO
10/09 Version 2 0
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Application to register a company

Subscnber’s signature

|_Sgnature

Continuation pages
Please use a ‘Statement of

comphiance detivered by the
subscnbers’ continuatron page if
more subscribers need to sign
Subsanber’s signature | Yonetre
Subsanber’s signature | S
Subscriber’s signature | Sweee
Statement of compliance delivered by an agent
Please complete this sectton if this apphication 1s delivered by an agent for
the subsanbers 1o the memorandum of association
Agent's name |
Building name/number |
Street i
Post town l
County/Region [
e [ [ [ [ [
Country I
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied wath
Agent’s signature Sigrature
CHFPO0O

10/09 Version 2 0
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INO1

Application to register a company

B Presenter information

n Important information

You do not have to give any contact tnformation, but if
you do it will help Companies House if there 1s 3 query
on the form The contact mformation you give will be
visible to searchers of the public record

Ic""’““" Michael Zeidler
| <™= Happy City Initiatve C .C.

’Ad\hss
|
|

P’“ ™" Bnstol

lcﬂmrmew
== Tolss[ Tefafef

l 7 United Kingdom

[DX
| 0117 370 0128

Certificate

We will send your certificate to the presenters address
{shown above) or if indicated to another address
shown below
O At the registered office address (Given tn Section AB)
[1 At the agents address {Given sn Section H2)

Checklist

We may return forms completed incorrectly or
with information missing.

128 Cotham Brow

Please make sure you have remembered the

gﬂowmg'
You have checked that the proposed company
name 15 available as well as the vanous rules that
may affect your choice of name More information
can be found m gurdance on our website
if the name of the company 1s the same as one
already on the register as permitted by The
Company and Business Names (Miscellaneous
Provisions) Regulations 2008, please attach
consent
[@ You have used the corect appomntment sections.
[ Any addresses given must be a physical location
They cannot be a PO Box number (unless pan
of a full service address), DX or LP (Legal Post in
Scotland) number
e document has been signed, where indicated
All relevant attachments have been included
You have endosed the correct fee

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses.

E How to pay

A fee of £20 is payable to Companies House to
register a company

Make cheques or postal orders payable to
‘Companies House."

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below

For companies registered i England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland:

The Regrstrar of Compames, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Past)

For companies registered in Nerthern Ireland:
The Registrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 38S

DX 481 NR Belfast 1

Section 243 exemption

if you are applymg for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Regsstrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further infarmation

For further information, please see the gwdance notes
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House.

CHFPOOO
10709 Version 2 0
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Please
complete in
typescript,
or in bold
black
capitals.

W
(lf )

liTolo o VA T

CIC 36

Declarations on Formation of a
Community Interest Company?!

Company Name in full [Happy City Initiative

Community Interest Compan

SECTION A: COMMUNITY INTEREST STATEMENT — beneficiaries
I  We/l, the undersigned, declare that the company will carry on its
activities for the benefit of the community, or a section of the
community®. [Insert a short description of the community, or section of
community, which it 1s inten mpany will benefit in th
space _provided below ]2

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

The aim of the Company 1s to build strong communities and improve the lives of
people in Bnstol, Bath and North East Somerset, North Somerset and South
Gioucestershire
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COMPANY NAME

Happy City Initiative

SECTION B: Community Interest Statement — Activities & Related Benefit
Please indicate how it 1s proposed that the company’s activities will benefit the community, or

a section of the community. P

lease provide as much detail as possible to enable the CIC

Regulator to make an informed decision about whether your proposed company 1s eligible 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 commercial company providing similar services or
products for individual or personal gain.

Activities
(Tell us here what the company
IS being set up to do)

How will the activity benefit the community?
(The community will benefit by )

Promote a culture of solutions
focus and appreciative inquiry in
communittes of all descriptions

Highlght the best of ‘What Works'
and promote the exchange of
great skills, expenences and
solutions between communities

Recognise and promote the value
of community connechons and the
people who make them effectively

becoming consistently construchve and focussed on root causes to
bnng about lasting change With increased cunosity, and improved
facilitation skills, people will be more creative in working together and
better able to manage different perspectives

Feeding a culture of mutual support and information shanng which
emphasises the constructive focus above

Understanding the way ‘connectors’ help glue communities together
With this knowledge, communities will be able to provide appropnate
support and care for their connectors to help them do their job well

Promote the development of
Happiness Indices to evaluate
the effectiveness of
communities

Promote Happiness as a more
appropnate and effective
measure of success than GDP
growth

Enabling people to balance financial concerns appropnately
with equally important social and environmental concerns

Helping build a new cultural ‘norm’ with reduced pressure to
consume, increased sense of community and of
inter-dependence

If the company makes any surplus it will be used for..
supporting the development of similar intiatives in other areas.

o

(Please continue on separate continuation sheet If necessary.)




COMPANY NAME Happy City Initiative

SECTION C:
1 We/l, the undersigned, declare that the company in respect of which this applicatton 1s
made will not be:

(a) a political party;

(b) a political campaigning organisation; or
(c) a subsidiary of a political party or of a poliical campaigning organisation. *

SECTION D: SIGNATORIES

vO

Each person -
who will be a Signed KM 7 - Date Z.Ll:m-:lmo
first director i
of the Signed %:a*‘lvj pate | 22 {otio
company . S
must sign Signed A?QJL/-—/ Date u‘/o:/m
the ~
declarations. Signed Date

Signed Date

(Please continue on separate continuation sheet If necessary.)

CHECKILIST
This form must be accompanied by the following documents:

(a) Memorandum of Associabion

(b) Articles 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 . .
information in the box opposte but Mike Zeidler

if you do, 1t will help the Registrar of mike_zeidler@modoto_co_uk

Companies to contact you if there 1s
a query on the form. The contact

information that you give will be Tel 07836 706978

visible to searchers of the public

record. DX Number DX Exchange




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

For companies registered m England and Wales. Compamies House, Crown Way, Cardiff, CF14 3UZ
DX 33050 Cardiff

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

For compames registered in Northern Ireland: Companies House, 1% Floor, Watesfront Plaza, 8
Laganbank Road Belfast BT1 3BS

NOTES

! This form will be placed on the public recard. Any mformation relevant to the application that you
do not wish to appear on the public record, should be described in a separate letter addressed to the
CIC Regulator and delivered to the Registrar of Companies with the other documents.

2 The community interest test Is referred to in section 35 of the Companies (Audit, Investigations and
Community Enterprise) Act 2004 and 1s expanded upon in regulations 3, 4 & 5 of the Regulations.

7 E.g. “the residents of Oldtown” or “those suffering from XYZ disease”.

* A company 1s not eligible to be formed as a community Interest company If 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 definitions of the terms “political party”,
“pohtical campaigning organisation” and “subsidiary” (and of the related terms “election”,
“governmental authonty”, “public authonty” and “referendum™ in Regulation 2 of the
Regulations before completing this form,
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The Companies Act 2006
Community Interest Company Limited by Guarantee
Memorandum of Association "
of

Happy City Initiative C.I.C.

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

Name of each subscriber™ Authentication by each
subscriber

Liz Zeidler

Mike Zeidler L
Stephen Clarke m

Dated[‘b’LlJ?wlzo:o |

' On the different lunited company forms avalable to CICs, see [Part 3} of the Regulator’s information
and guidance notes

* For companies incorporated after 1 October 2009 the memorandum of association wall consist only of
the names of the subscribers of the company If you are an existing company imncorporated prior to 1
October 2009 and wishing to become a commumty interest company, you will need to incorporate the
relevant provisions of your current memorandum into the articles of the community tnterest compar

™ For illustration, space for one subscriber has been supplied here There 15 no upper himit to the
number of subscribers and further entries may be added as appropnate




The Compames Act 2006

Community Interest Company Limited by Guarantee

Articles of Association
of

Happy City Initiative C.L.C.

(CIC Limited by Guarantee, Schedule 1, Small Membership)



The Companies Act 2006
Community Interest Company Limited by Guarantee
INDEX TO THE ARTICLES

INTERPRETATION

1. Defined Terms

2. Community Interest Company

3. AssetLock

4 Not for profit . .
OBJECTS, POWERS AND LIMITATION OF LIABILITY
5. Objects

6. Powers

7.  Liability of members

DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES

8. Directors’ general authority

9. Members’ reserve power

10. Chair ]

11. Directors may delegate

DECISION-MAKING BY DIRECTORS

12. Directors to take decisions collectively

13. Calling a Directors’ meeting

14, Participation in Directors’ meetings

15, Quorum for Directors’ meetings

16. Chairing of Directors’ meetings

17. Decision-making at meetings

18. Decisions without a meeting

19. Conflicts of interest . .

20. Directors’ power to authorise a conflict of interest
21. Register of Directors’ interests .
APPOINTMENT AND RETIREMENT OF DIRECTORS
22. Methods of appointing Directors

23. Termination of Director’s appointment

24. Directors’ remuneration

25. Directors’ expenses

MEMBERS

BECOMING AND CEASING TO BE A MEMBER

26. Becoming a member

27. Termination of membership

DECISION MAKING BY MEMBERS

28. Members’ meetings

29. Written resolutions

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS
30. Means of communication to be used

31. Irregularities
32. Minutes .
33. Records and accounts
34. Indemnity
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32

33

34

35

The Companies Act 2006
Articles of Association
of
Happy City Initiative C.1.C.
INTERPRETATION
Defined Terms

11 The interpretation of these Articles 1s governed by the provisions set out in the
Schedule at the end of the Articles

12 COMMUNITY INTEREST COMPANY AND ASSET LOCK
Community Interest Company
21 The Company 1s to be 2 community interest company
Asset Lock
The Company shall not transfer any of its assets other than for full consideration
Provided the condittons in Article 3 3 are satisfied, Article 3 1 shall not apply to

(a) the transfer of assets to any spectfied asset-locked body, or (with the consent
of the Regulator) to any other asset-locked body, and

(b) the transfer of assets made for the benefit of the commumty other than by way
of a transfer of assets into an asset-locked bodyv

The condittons are that the transfer of 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

If
341 the Company is wound up under the Insolvency Act 1986, and
342 all its habilities 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 1s specified as a
potential recipient of the Company’s assets under Articles 3 2 and 3 4

36 Name Quartet Community Foundation

37
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71

38 Charity Registration Number (if applicable) 1080418

39 Company Registration Number (if applicable) 3981052

310 Registered Office Royal Oak House, Royal Oak Ave, Bristol BS14GB
Not for profit

41 The Company 1s not established or conducted for private gain any profits or
assets are used principally for the benefit of the community

OBJECTS, POWERS AND LIMITATION OF LIABILITY
Objects

The aim of the Company 1s to build strong communities and improve the lives of
people in Bristol, Bath and North East Somerset, North Somerset and South

Gloucestershire In particular, the Happy City imitiative aims to carry on activities
(without limitation) to

Promote a culture of solutions focus and appreciative inquiry in communities of all
descriptions

Highlight the best of ‘What Works' and promote the exchange of great skills,
expertences and sofutions between communities

Recogmise and promote the value of community connections and the people who make
them effectively

Promote the development of Happiness Indices to evaluate the effectiveness of
communities

Promote Happiness as a more appropriate and effective measure of success than
GDP growth

Powers

To further its objects the Company may do all such lawful things as may further the
Company’s objects and, in particular, but, without limitation, may borrow or raise and
secure the payment of money for any purpose including for the purposes of
investment or of raising funds.

Liability of members

The hability of each member 1s limited to £1, being the amount that each member
undertakes to contnbute to the assets of the Company 1n the event of its being wound
up while he or she 1s a member or within one year after he or she ceases 1o be a
member, for

payment of the Company’s debts and habilities contracted before he or she ceases to
be a member,




72

73

91

92

10.

11.

payment of the costs, charges and expenses of winding up, and
adjustment of the nghts of the contnbutones amoeng themselves
DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES

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

Members’ reserve power

The members may, by special resolution, direct the Dwectors to take, or refrain from
takimng, 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 therr number to be the chair of the Directors for
such term of office as they determme 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 or the implementation of their decisions or day
to day management of the affairs of the Company

11 11 to such person or committee,

11 1 2 by such means (including by power of attorney),
11 1 3 to such an extent,

11 1 4 1n relation to such matters or temtones, and

11 1 5 on such terms and conditions,

as they think fit

If the Directors so specify, any such delegation of this power mav 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
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13.

131

132

133

134

135

136

14.

141

14 2

143

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

Any decision of the Directors must be either a majonity decision at a meeting or a
decision taken mn accordance with Article 18 [In the event of the Company having
only one Director, a majority decision 1s made when that single Director makes a
decision |

Calling a Directors’ meeting

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

A Directors’ meeting must be called by at least seven Clear Days’ notice unless
either

1321 all the Directors agree, or

13 2 2 urgent circumstances require shorter notice

Notice of Directors’ meetings must be given to each Director
Every notice calling a Directors’ meeting must specify

13 4 1 the place, day and time of the meeting, and

13 4 2 1f 1t 1s anticipated that Directors participating m the meeting will not be 1n the
same place, how it 1s proposed that they should communicate with each other
during the meeting

Notice of Directors’ meetings need not be in Writing

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

Participation in Directors’ meetings

Subject to the Articles, Dtrectors participate mn a Directors’ meeting, or part of a
Directors’ meeting, when

14 1 1 the meeting has been called and takes place in accordance with the Articles,
and

14 1 2 they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting

In determiming whether Directors are participating in a Dwrectors’ meeting, it 1s
irrelevant where any Director 1s or how they communicate with each other

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




18,

151

152

153

16.

17.
171
17 2
173
18.

18 1

182

Quorum for Directors’ meetings

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

The quorum for Directors’ meetings may be fixed from time to ime by a decision of
the Directors, but it must never be less than two, and unless otherwise fixed 1t 1s two
or one-third of the total number of Directors, whichever 1s the greater

If the total number of Directors for the time being 1s less than the quorum regquired,
the Directors must not take any decision other than a decision

153 1 to appoint further Directors, or

1532 to call a general meeting so as to enable the members 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 Directors® meeting

Decision-making at meetings

Questions arising 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
In the event of deadlock, the chair will have the casting vote

Decisions without a meeting

The Directors may take a unamimous decision without a Directors’ meeting 1n
accordance with this Article by indicating to each other by any means, including
without limitation by Electromic Means, that they share a common view on a matter
Such a decision may, but need not, take the form of a resolution 1n Wnting, copies of
which have been signed by each Director or to which each Director has otherwise
indicated agreement in Writing

A decision which 1s made in accordance with Article 18 1 shall be as valid and
effectual as 1f 1t had been passed at a meeting duly convened and held, provided the
following conditions are comphed with

18 2 1 approval from each Director must be received by one person being either such
person as all the Directors have nomunated 1n 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,

18 2 2 following receipt of responses from all of the Directors, the Recipient must
communicate to all of the Directors bv any means whether the resolution has
been formally approved by the Directors in accordance with this Article 18 2,




19.

191

192

193

19 4

20.

201

202

18 2 3 the date of the decision shall be the date of the communication from the
Recipient confirming formal approval.

18 2 4 the Recipient must prepare a minute of the decision in accordance with Article
32

Conflicts of interest

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

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

Whenever a matter 1s to be discussed at a meeting or decided mn accordance with
Article 18 and a Director has a Conflict of Interest in respect of that matter then,
subject to Article 20, he or she must

193 1 reman only for such part of the meeting as in the view of the other Directors
1s necessary to inform the debate,

19 3 2 not be counted in the quorum for that part of the meeting, and
19 3 3 withdraw during the vote and have no vote on the matter

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
1in 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 1n a position of Conflict of
Interest provided

2011 1n relation to the decision to authonse a Conflict of Interest, the conflicted
Director must comply with Article 19 3,

201 2 1n authonising a Conflict of Interest, the Directors can decide the manner in
which the Conflict of Interest may be dealt with and, 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,

201 3 the decision to authonse a Conflict of Interest can impose such terms as the
Directors think fit and 1s subject always to their nght to vary or terminate the
authonsation

If a matter, or office, employment or position, has been authorised by the Directors 1n
accordance with Article 20 1 then, even if he or she has been authonsed to remain at
the meeting by the other Drrectors, the Director may absent himself or herself from
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21,

22.

221

222

23.

meetings of the Directors at which anything relating to that matter, or that office,
employment or position, will or may be discussed

A Darector 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 20 1 (subject to any limits or
conditions to which such approval was subject)

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
Methods of appointing Directors

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

Any person who 1s willing to act as a Director, and 1s permitted by law to do so, may
be appointed to be a Director by a decision of the Directors

Termination of Director’s appointment
A person ceases to be a Director as soon as

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

(b) a bankruptcy order 1s made against that person, or an order is made agamst
that person 1n individual mmsolvency proceedings in a jurisdiction other than
England and Wales or Northern Ireland which have an effect similar to that of
bankruptcy,

(c) a composition s made with that person’s creditors generally in satisfaction of
that person’s debts,

(d) the Directors reasonably believe he or she 1s suffering from mental disorder
and incapable of acting and they resolve that he or she be removed from
office,

(e) notification 1s recerved 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 1f at least two Directors will remain in office when such
resignation has taken effect), or

{f) the Director fails 1o attend three consecutive meetings of the Directors and the
Directors resolve that the Director be removed for this reason
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242

243

24 4

245

25.

26,

261

262

Directors’ remuneration

Directors may undertake any services for the Company that the Directors decide
Directors are entitled to such remuneration as the Directors determine

(a) for therr services to the Company as Directors, and

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

Subject to the Articles, a Director’s remuneration may

(a) take any form, and

(b) mclude any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or in
respect of that director

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

Unless the Directors decide otherwise, Directors are not accountable to the Company
for any remuneration which they receive as Directors or other officers or employees
of the Company’s subsidiaries or of any other body corporate in which the Company
1s interested

Directors’ expenses

251 The Company may pay any reasonable expenses which the Directors properly
mcur in connection with their attendance at

{a) meetings of Directors or commaittees of Directors,
{b) general meetings, or

{c) separate meetings of any class of members or of the holders of any debentures
of the Company,

or otherwise 1n connection with the exercise of their powers and the discharge of their
responsibilities in relation to the Company

MEMBERS
BECOMING AND CEASING TO BE A MEMBER
Becoming a member

The subscribers to the Memorandum are the first members of the Company

Such other persons as are admitted to membership 1n accordance with the Articles
shall be members of the Company

10
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264

265

217.

271

272

28.
281

28 2

283

284

29,

291

The Directors shall from time to time be the only members of the Company

No person shall be admitted a member of the Company unless he or she 1s approved
by the Directors

Every person who wishes to become a member shall deliver to the company an
application for membership 1n such form (and contamming such information) as the
Directors require and executed by him or her

Termination of membership
Membership 1s not transferable to anyone else
Membership 1s terminated 1f
27 21 the member dies or ceases to exist,
27 2 2 otherwise i accordance with the Articles, or
27 2 3 a member ceases to be a Director
DECISION MAKING BY MEMBERS
Members’ meetings
The Drrectors may call a general meeting at any time

General meetings must be held 1n accordance with the provisions regarding such
meetings in the Compames Acts

A person who 1s not a member of the Company shall not have any right to vote at a
general meeting of the Company; but this 1s without prejudice to any night to vote on a
resolution affecting the rights attached to a class of the Company’s debentures

Article 28 3 shall not prevent a person who 1s a proxy for a member or a duly
authonsed representative of a member from voting at a general meeting of the
Company

Written resolutions

Subject to Article 29 3, a written resolution of the Company passed in accordance
with this Article 29 shall have effect as 1f passed by the Company in general meeting

2911 A written resolution 15 passed as an ordinary resolution if 1t 1s passed bv a
simple majority of the total voting rights of eligible members

29 1 2 A written resolution 1s passed as a special resolution if it 1s passed by members
representing not less than 75% of the total voting nights of eligible members
A wrnitten resolution 15 not a special resolution unless 1t states that it was
proposed as a special resolution

1
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293

294

295

296

297

30.

301

302

303

31.

In relation to a resolution proposed as a written resolution of the Company the eligible
members are the members who would have been entitled to vote on the resolution on
the circulation date of the resolution

A members’ resolution under the Compames 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 member together with a
statement informing the member how to signify their agreement to the resolution and
the date by which the resolution must be passed 1f 1t 1s not to lapse Communications
in relation to wnitten notices shall be sent to the Company’s auditors in accordance
with the Companies Acts

A member signifies thewr agreement to a proposed wntten resolution when the
Company receives from him or her an authenticated Document identifying the
resolution to which 1t relates and indicating his or her agreement to the resolution

2951 If the Document 15 sent to the Company in Hard Copy Form, 1t 18
authentrcated if 1t bears the member’s signature

2952 If the Document 1s sent to the Company by Electromic Means, it 1s
authenticated 1if 1t 1s from an email Address notified by the member to the
Company for the purposes of receiving Documents or information by
Electronic Means

A written resolution 1s passed when the required majority of eligtble members have
signified their agreement to 1t

A proposed written resolution lapses if 1t 1s not passed within 28 days beginning with
the circulation date

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS
Means of communication to be used

Subject to the Articles, anything sent or supplhed by or to the Company under the
Articles may be sent or supplied 1in any way in which the Companies Act 2006
provides for Documents or information which are authonsed or required by any
provision of that Act to be sent or supphed by or to the Company

Subject to the Articles, any notice or Document to be sent or supplied to a Director 1n
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

A Director may agree with the Company that notices or Documents sent to that
Director 1n a particular way are to be deemed to have been recerved within an agreed
time of their being sent, and for the agreed time to be less than 48 hours

Irregularities

1




32.

321

322

33.

331
332
333

334

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 wregularity (including any accidental omission to give or
any non-receipt of notice) or any want of qualification 1n 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,
irregularity or want of qualification shall invahidate 1t

Minutes
The Directors must cause minutes to be made in books kept for the purpose
32 1.1 of all appointments of officers made by the Directors,

3212 of all resolutions of the Company and of the Directors (including, without
ltmitation, decisions of the Directors made without a meeting), and

32 13 of all proceedings at meetings of the Company and of the Directors, and of
commuttees of Directors, including the names of the Directors present at each
such meeting,

and any such mmute, f purported to be signed (or 1n the case of minutes of Directors’
meetings signed or authenticated) by the chair of the meeting at which the
proceedings were had, or by the chair of the next succeeding meeting, shall, as against
any member or Director of the Company, be sufficient evidence of the proceedings

The munutes must be kept for at least ten years from the date of the meeung,
resolution or decision

Records and accounts

The Directors shall comply with the requirements of the Companies Acts as to
maintaining a members’ register, keeping financial records, the audit or examination
of accounts and the preparation and transmmsston to the Registrar of Companies and
the Regulator of

annual reports,

annual returns, and

annual statements of account

Except as provided by law or authonsed by the Directors or an ordinary resolution of
the Company, no person 1s entitled to mspect any of the Company’s accounting or
other records or Documents merely by virtue of being a member

Indemnity

Subject to Article 34 2, a relevant Director of the Company or an associated company
may be indemnified out of the Company’s assets agamnst

13
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343

38,

351

352

36.

(a) any hability incurred by that Director in connection with any neghgence,
default, breach of duty or breach of trust in relation to the Company or an
associated company.

(b) any lability incurred by that Director in connection with the activities of the
Company or an associated company m 1its capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of the Companies
Act 2006), and

(c) any other liability incurred by that Director as an officer of the Company or an
associated company

This Article does not authonse any indemnity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law

In this Article

(a) companies are associated if one 1s a subsidiary of the other or both are
subsidianes of the same body corporate, and

(b) a “relevant Director” means any Director or former Director of the Company
or an associated company

Insurance

The Directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant Director 1n respect of any relevant loss

In this Article

(a) a “relevant Director” means any Director or former Director of the Company
or an associated company,

(b) a “relevant loss” means any loss or hability which has been or may be incurred
by a relevant Director 1n connection with that Director’s duties or powers n
relation to the Company, any associated company or any pension fund or
employees’ share scheme of the company or associated company, and

(c) companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate

Exclusion of model articles

The relevant model articles for a company limited by guarantee are hereby expressly
excluded

1%




SCHEDULE

INTERPRETATION
Defined terms
1 In the Articles, unless the context requires otherwise, the following terms shall have
the following meanings
Term Meaning
11 “Address” includes a number or address used for the

purposes of sending or recetving Documents by
Electronic Means,

12 “Articles” the Company’s articles of association,

13 “asset-locked body” means (1) a community nferest company, a
chanity! or a Permitted Industnal and Provident
Society, or (1) a body established outside the
Umited Kimgdom that 1s equivalent to any of
those,

14  “pankruptcy” includes individual mmsolvency proceedings in a
Jurisdiction other than England and Wales or
Northern Ireland which have an effect similar to

that of bankruptcy,
15 “Chair” has the meaning given i Article 10,
16 “Circulation Date” in relatton to a written resolution, has the

meaning given to 1t in the Companies Acts,

17 “Clear Days” in relation to the period of a notice, that period
excluding the day when the notice 1s given or
deemed to be given and the day for which 1t 1s
given or on which it 15 to take effect,

18 “community” 1s to be construed 1n accordance with accordance
with Section 35(5) of the Company’s (Audi)
Investigations and Community Enterprise} Act
2004,

19 “Companies Acts” means the Companies Acts (as defined in Section
2 of the Companies Act 2006), in so far as they
apply to the Company,

110 “Company” Happy City Iniiative C1 C

111 “Conflict of Interest” 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,
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“Director”

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

113  “Document” mcludes, unless otherwise ndicated, any
document sent or supplied in Electronic Form,
114 “Electronic Form” and | have the meanings respectively given to them in

“Electronic Means”

Section 1168 of the Companies Act 2006,

“Hard Copy Form”

has the meaning given to it m the Compames Act
2006,

“Memorandum”

the Company’s memorandum of association,

“participate”

in relation to a Directors’ meeting, has the
meaning given in Article 14,

“Permitted Industrial and
Provident Society”

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,

“the Regulator”

means the Regulator of Community Interest
Companies,

1206

“Secretary”

the secretary of the Company (if any),

121

“specified”

means specified in the memorandum or articles of
association of the Company for the purposes of
this paragraph,

122

“subsidiary”

has the meaning given in section 1159 of the
Companies Act 2006,

123

“transfer”

includes every descripion of disposition,
payment, release or distnbutton, and the creation
or extinction of an estate or interest mn, or right
over, any property, and

124

“Writing”

the representatton or reproduction of words,
symbols or other information in a visible form by
any method or combination of methods, whether

sent or supphed in Electronic Form or otherwise




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

Unless the context otherwise requires, other words or expressions contaned 1n these
Articles bear the same meaning as 1n the Companies Acts as in force on the date when
these Articles become binding on the Company




' Section 1(1) of the Chanties Act 2006 defines “charity” as an mstitution which “1s established for chantabie
purposes only, and falls to be subject to the control of the High Court in the exercise of its junsdiction with
respect to chanties ™




