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CERTIFICATE OF INCORPORATION
OF A
COMMUNITY INTEREST COMPANY

Company No. 8322622

The Registrar of Companies for England and Wales, hereby certifies that:
CALNE SPRINGS C.1.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
shares; and the situation of the registered office 1s in England/Wales

RN A

*N08322622C*
Given at Companies House on 7th December 2012.
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House




OV DA

In accordance with

Section 9 of the | N O 1
Companies Act 2006
Application to register a company Companis towe
A fee 1s payable wath this form %
Please see ‘How to pay’ on the last page a
w
3 AUB
J What this form 1s for What this form 1s NOT for g 0;:2,2012
You may use this form to register a You cannot use this form to v OMPANIES HOUSE
private or public company a hmited hatnlity partnership i3
this, please use form LL INO1 % AN IIIIIII ““l ““ II“I ““ |||||| l“ |“l
I
- A30 2911112012 #388
COMPANIES HOUSE
Part 1 Company details

2 Filling in this form
Please complate in typeseript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Company details

[ Please show the proposed company name below

Proposed company
name in full @

[CAL,\JL-' SPRiNGs Cl. C

For officraf use

T rrrr

@ Duplicate names
Duplicate names are not permitted A
hst of registered names can be found
on our website. There are vanious rules
that may affect your choice of name
More information 15 avallable at
www companieshouse gov uk

Company name restrictions e

Please tick the box only if the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government depariment or other specified body

words ar expressions and that approval, where appropnate, has been

copy of their response

[ I confirm that the proposed company name contains sensitive or restricted

sought of a government department or other specified body and | attach a

@ Company name restrictions
A list of sensitive or restncted words
or expressions that require consent
cah be found in guidance avalable
on our website
www companieshouse gov uk

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

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, Cyfyngedig” or permitted alternative

[1 1 confirm that the above proposed company meets the conditions for
exempticn from the requirement to have a name ending with ‘Limited’,
‘Cytyngedig’ or permitted alternative

©Name ending exemption
Only private compantes that are
hmited by guarantee and meet other
specific requirements are eligible to
apply for this,
For more details, please go to our
website
www companieshouse gov uk

Company type®

Please tick the bex that describes the proposed company type and members’
liability {only one box must be ticked)

O Company type
If you are unsure of your company’s
type, please go to our website

BIS [F=

Innovation & Skills

[J_ Public hmrted by shares www companieshause gov uk
E{ Private imited by shares
]  Private imited by guarantee
O Prvate unhimited with share capital
[] Private unhimited without share capital
Department for Business CHFP0O00

04/11 Version 4 1
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INO1

Application to reqister a company

B

Situation of reqgistered office o

Please tick the appropnate box below that describes the situation of the
proposed registered office (only one box must be ticked}

England and Wales
L] Wales
[] Scotland

7] Northern Ireland

O Registered office
Every company must have a
registered office and this 15 the
address to which the Registrar will
send correspondence

For England and Wales companies,
the address must be in England or
Wales

For Welsh, Scottish or Northem
Ireland companies, the address must
be in Wales, Scotland or Northemn
{reland respectively

Registered office address

Please give the registered office address of your company

Building name/number

/

@ Registered office address
You must ensure that the address
shown n this section 1s consistent
with the situation indicated in

Street | MARKET ///f LL section AS
You must prowvide an address in
England or Wales for companies to
- be registered in England and Wales
Post town CALNE g ) g y
— You must provide an address in
County/Regron I_Z}JI LTS IR E Wales, Scotland or Northern Ireland
l I I for companies to be registered in
Postcode \S’ /\/ /o O 8 T Wales, Scotland or Northern Ireland
respectively
Articles of association ©
Please choose one option only and tick one box only © For details of which company type
can adopt which model artictes,
Cption 1 i wish to adopt one of the following model articies in its entirety Please tick please go to our website
only one box www companieshouse gav uk
1 Private imited by shares
(1 private imited by guarantee
[ Public company
Option 2 { wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
L] Private mited by shares
1 Private imited by quarantee
[  Public company
Option 3 E/ | wish to adopt entirely bespoke articles 1 attach a copy of the bespoke

articles to this application

Restricted company articles©

Please tick the box below if the company's articles are restricted

g

O Restricted company articles
Restncted company articles are
those containing provision for
entrenchment For more details,
please go to our website
www campanieshouse gov uk

CHFPOOO
04/11 Version 4 1




INO1

Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an indwdual

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

Private companies must appoint at least one director who 1s an individual Public companies must appoint at least

For a secretary who 15 an individual, go to Section B1, For a corporate secretary, go to Section C1, Fora
director who 1s an individual, go to Section D1, For a cotporate director, go to Section E1

Secretary appointments o

Please use this section to lIist all the secretary appointments taken on fermation
For a corporate secretary, complete Sections C1-C5

Title*

Full forename(s)

Surname

Former name(s) @

——

O Corporate appointments
For corporate secretary
appointments, please complete
section C1-C5 instead of
section B

Additicnal appointments

If you wish to appoint more
than one secretary, please use
the "Secretary appointments’
continuation page

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

Secretary's service address ©

Building namelnumber|

Street

Post town

County/Region

Postcode

Country

|
|
i
lrrrrrrrr‘

© Senice address
This 1s the address that will appear
on the public record This does not
have to be your usual ressdential
address

Please state ‘The Company's
Registered Office’ If your service
address will be recorded in the
proposed company's register

of secretaries as the company’s
registered office

If you provide your residential
address here 1t will appear on the
public record

Signature ©

| consent to act as secretary of the proposed company named in Sectron A1

Signature

Signature

X X

O5ignature
The person named above consents
10 act as secretary of the proposed
company

CHFPOOO
05/12 Version 50



INO1

Application to register a company

Corporate secretary

Corporate secretary appointments o

Please use this section to list all the corporate secretary appointments taken
on formation

Name of corporate
bodyffirm

Building name/number

Street

Post town

|
|
|
|
|
|
i

County/Region

Postcode

L rrrri

Country ’

O Additional appointments

corporate secretary, please use the
‘Corporate secretary appomntments’
continuation page

Registered or principal address
This 1 the address that wall appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

if you wish to appoint more than one

Location of the registry of the corporate body or firm

s the corporate secretary registered within the European Economic Area (EEA)?

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

EEA companies ®

Please give details of the reqister where the company file ts kept (including the
relevant state) and the registration number in that reqister

Where the company/
firm 1s registered © l

Registration number '

@ EEA
A full hist of countries of the £EA can
be found in our guidance
www companieshouse gov uk

©This 1s the register mentioned In
Article 3 of the First Company Law
Directive (68/151/EEC)

m Non-EEA companies

Please give detatls of the legal form of the corporate body or firm and the law by
which it 1s governed If applicable, please also give detalls of the regster in which
it 1s enteted {Including the state) and s registration number in that register

Legal form of the
corporate bedy
or firm

Governing law

the company/firm (s
registered @

|
|
if applicable, where ‘
|
Regsstration number |

ONon-EEA
Where you have provided details of
the register {including state) where
the company or firm Is registered,
you must also provide i1ts number in
that register

Signature ©

| | consent to act as secretary of the proposed company named in Section A1

Signature Signéture

X X

© Signature
The persen named above consents
to act as corparate secretary of the
prapased company

CHFPOOO
05/12 Version 5 0




INO1

Application to register a company

Director
W Director appointments ©
Please use this section to list all the director appointments taken on formation  |@ Appointments
For a corporate director, complete Sections E1-E5 Private companies must appoint
at least one director wha 15 an
Title* I individual Public companies must
M ﬂ appoint at least two directers, one of
which must be an individual
Full forename(s) ITS.'/ NO/\/ p/q Ui o .
ormer name(s
Surname r O &h E—I\/ Please provide any previous names
Former name(s) @ which have been used for business
purposes In the last 20 years
Marmmied women do not need to give
former names unless previausly used
Country/State of [/\j A for business purposes
residence @ SNGLA © Country/State of residence
Nationahty BRITIS I This 1 in respect of your usual

residential address as stated in

Date of birth F‘E Fq— % ’:3— IT'EPZ ’T section D4

©Business occupation

Bustness occupation [9'244(5 G1C  MANACEIENT  ConNSULTeIT_ If you have a business occupation,

(f any)@ please enter here If you do not,
please leave blank
Additional appointments
If you wish to appont more than
one directar, please use the ‘Director
appointments’ continuation page
m Director's service address®
Please complete the senace address betow You must also fill in the director’s OService address
usual residential address in Section D4 This 1s the address that will appear
on the public record This does not
Burlding name/number | I have to be your usual residential
Syeet I address
ree —_
MARKET F [ict. Please state ‘The Company's
Registered Office’ if your service
address will be recorded n the
Post town I — proposed company's register of
CALnE directors as the company's registered
County/Region ] | JICT S RE office
Postcode ’ 4 ' | | |? If you provide your residential
S AL 0 8 address here 1t will appear on the
Country I public record
LN GLAnD
Signature ©
I consent to act as director of the proposed company named in Section A1 QSignature

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

 sRucER. =

Signature

CHFPQOOD
04/11 Version 4 1




In accordance with
Section 9 of the
Companies Act 2006

INO1 — continuation page
Application to register a company

Director

o1

Director appointments @

Please use this section to list all the directors of the company
For a corporate director, complete Sections E1-E5

Title* l Mﬂg

Full forename(s) r CHRISTINE

Surname | /6_96 /inN €

Former name(s)® CramB8etrArng,  Sordt17H
Country/State of

esdnco | ENGLAND

Nationality I 5,9177 St

Date of birth 5’% Wg P/_IQ—IZIE}.-

Bustness occupation

‘7?;7#”_ &:N,%«J;/ P RECTER

(if any)©

@ Appointments
Private companies must appoint
at least one director who 15 an
mdividual Public companies must
appoint at least two directors, one of
which must be an indvidual

6 Former name(s)

Please provide any previous names
which have been used for busmess
purposes tn the {ast 20 years
Married women do not need to give
former names unless previously used
for business purpases

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

©Business occupation

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

Director’s service address ©

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

Buwiding narnefnumber[ /

©Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Street
DVMKE—T H [it— Please state ‘'The Company’s
Registerad Office’ if your service
| address wiil be recorded i the
Post town = proposed company's register of
cAL"AjL dwrectors as the company’s registered
County/Region ’ l!._/ S/"HRL office
Postcode A d l l l ‘ If you provide your residential
address here it wiil appear on the
cOuntry D\A]MA pubhc record
Signature 0
! | consent to act as director of the proposed company named in Section A1 OSignature
i The person named above consents
Signature to act as director of the proposed

= o

X

company

CHFPOOO
05/12 Version 5 0




In accordance with

INOT — continuation page

Section 9 of the

Companves Act 2006 Application to register a company
Director

m Director appointments ©

Please use this section to list all the directors of the company
For a corporate director, complete Sections E1-E5

Title* | N@

Full forename(s) | PETER

Surname ] VUTAKDI (C
Former name{s)®
f
e | Eneianis
Nationality i 6 Ri1T1SH
Date of birth EE I%—E ,T’EIE’T

Business occupation

DIREcTER  LSrpie AGENT

9 Appomntments
Private companies must appont
a1 least one director who 15 an
ndividual Public companres must
appoint at least two directars, one of
which must be an indvidual

@ Former name(s)
Please provide any previous names
which have been used for business
purposes (n the last 20 years
Mamied women do not need to give
tormer names unless previously used
for business purposes

© CountryiState of residence
This 15 1 respect of your usual
residential address as stated in
Section D4

O Business occupation
If you have a business accupation,

(f any) © please enter here 1 you do not,
please jeave blank
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 nameinumbery /

Street !MMET H’u__

Post town

| CHnIE

County/Region rA}[ _L,TKHIRE
Postcade ‘ £ I—_/\W l[_ ’—_ B‘—@—F
Country I A: N GLAND

O Service address
This 15 the address that will appear
on the public record This does not
have to be your usuaf residential
address

Please state ‘The Company’s
Registered Office” if your service
address will be recarded in the
propased company's register of
directors as the company's registered
office

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

m Signature ©

I consent te act as director of the proposed company named in Section A1

Stgnature Sgnature .

X .

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

CHFPOOO
05/12 Version 50




In accordance with
Section 9 of the
Companies Act 2006

Director

INO1 — continuation page
Application to register a company

Director appointments @

Please use this section to list all the directors of the company
For a corporate director, complete Sections E1-E5

Title*

| MK

Full forename(s)

| Robin ArTLie

Surname ’ KO Y.
Former name(s) @
|
Commisiaeol | Ly i
Nationality | BRITISI
Date of birth lg,g %ES— WPQ_IIW

Business occupation [ Sec¥ EMpPLOVED

{if any)©

O Appointments
Private companies must appoimnt
at teast one director who is an
individual Public comparies must
appoint at feast two directors, one of
which must be an indvidual

@ Former name(s)
Please pravide any previous names
which have been used for busiess
purposes In the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

@ Country/State of residence
This 15 m respect of your usual
residential address as stated in
Section D4

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

Director’s service address®

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

Building name/number ‘ /

©Service address
This 1s the address that witl appear
on the pubic record This does not
have to be your usual residential
address

Street 4RI ET
l M KET }’I’ L Please state ‘The Company's
I Registered Office’ if your service
address will be recorded in the
Post town | C AL rJE propased campany's register of
directars as the company’s reqistered
County/Region ] /J ILTSHIRE office
Postcode i l A 4 [ | If you provide your residential
.S’ ' ! 0 6 7 address here it will appear on the
Country [ E’\,G’WQ public record
Signature ©
| consent to act as director of the proposed company named in Section Al @51gnature
The person named above consents
Signature Signazure to act as drrector of the proposed

X 2 \20Hm

X

company

CHFPOOO
0%/12 Version 50




In accordance with
Saction 9 of the
Companies Act 2006

Director

INOT — continuation page
Application to register a company

Director appointments @

Please use this section to hst all the directors of the company
For a corporate director, complete Sections E1-E5

Title™

Y

Full forenamef(s)

| Ricnaed Pave

Surname i AyLE =_r\/
Former name(s)@

ST | Evenanis

Nationality l BriT15+

Date of birth El—dg IFO_IZ ITZWW’_'?‘

{if any) ©

Business occupation ] fgn (E'D

O Appointments
Private companies must appoint
at least one director who Is an
individual Public compantes must
appoint at least two drectors, one of
which must be an individual

@ 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 1s n respect of your usual
residential address as stated in
Section D4

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

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 | /

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

Street |
MaLKET HitL Please state ‘The Company’s
’ Registered Office’ if your service
address will be recorded tn the
Post town | CA-L— ,\/E proposed company’s register of
— directors as the company's registered
County/Region m ILTSH 1 Rl office
Postcode l I I |:T_ {f you provide your residential
S ,\} /11 o 8 address here 1t will appear on the
Country I E/\} &L—A’Nﬁ public record
Signature ©
| consent to act as director of the proposed company named in Section A1 O5ignature
The person named above consents
Signature Signature to act as director of the proposed

X =t .

L .

company

CHFPOO0
05/12 Version 5 0




In accordance with
Section 9 of the

INO1 — continuation page

Companies Act 2006 Application to register a company
Director
Director appointments @

Please use this section to hist all the directars of the company
For a corporate director, complete Sections E1-E5

Title” [ M 'e

Full forename(s) ’ /q o 46 LRT

surname \MAcAIAY 6t

former namel(s)®

Country/State of
residence @ '3 NG'L A0
Nationality l BRITISH

N Y S ) PR O Y

Business occupation l BRTIST™

O Appointments
Private companies must appont
at least one director who 15 an
individual Public companses must
appoint at least two directors, one of
which must be an individual

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

© Country/State of residence
Thes 15 in respect of your usual
residential address as stated in
Section D4

O Business occupation
If you have a business occupation,

(f any) @ please enter here If you do not,
please leave blank
Director’s service address®

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

Building name/number | /

Street | MARKET Hicl

|

Post town ! 6/9’! ,’E

County/Region

| I 1T SHIRE
v AT BIEE

Country ‘ F N Mf\’b

O 5ervice address
This is the address that will appear
on the public record This does not
have to be your usual residential
address

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

If you provide your residentral
address here it will appear on the
public record

m Signature 6

| consent to act as director of the proposed company named in Section A1

Signature Signaure

¥ feme\  Jhnpgyi

O Signature
The person named above consents
10 act as director of the proposed
company

CHFPOOO
05/12 Version 5 0




Director

INO1

Application to register a company

Director appointments @

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title*

MR

Full forename(s)

| $armoer. Joun/

Surname

| KN &

Former name(s) 8

vttt | £ NGeAnD
Nationality l 8 RITTS I
s (3lo o (960

Business occupation
(f any) @

| AAPrisT NMiniSTETR

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

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

© Country/State of residence
This 1s 1n respect of your usual
residential address as stated In
Section D4

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

Additional appointments

If you wish to appatnt mare than
one director, please use the ‘Director
appointments’ 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 name/number | ]

= rtacer b
Post town | CAL~NE

County/Region | 1T SH ,QL._’

Postcode £ IT\ /i / ITFIF'.EF
Country | E‘,J Gra~ID

©S5ervice address
This 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
Registerad Office’ if your service
address will be recorded in the
proposed company's register of
directars as the company’s registered
office

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

Signature ©

| consent to act as director of the proposed company named in Section A1

Signature

0O Signature
The person named above consents
to act as director of the proposed
company

CHFPOOQ
05/12 Version 50




INO1

Application to register a company

Corporate director

Corporate director appointments ©

| Please use this section to hist all the corporate directors taken on formation

Name of corporate |

body or frm ’

Building name/number |

Street r
|
Post town |
County/Region |
Postcode rrrrrii
Country |

@ Additional appointments
If you wish to appant more than ane
corporate director, please use the
‘Corporate director appointments’
continuation page

Regstered or principal address
This 1s the address that will appear
an the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scotland} number

Location of the registry of the corporate body or firm

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

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

EEA companies @

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

Where the company/

firm is reqistered © l

Registration number ’

Ogea
A full ist of countries of the EEA can
be found in our guidance
woww companieshouse gov uk

© This 15 the register mentioned in
Article 3 of the First Company Law
Directive {(68/1S1/EEC)

Non-EEA companies

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

Legal form of the

corporate body
or firm

If applicable, where

the company/firm 15
registered O

|
|
Governing law I
|
|
|

If applicable, the
registration number

ONon-EEA
Where you have provided details of
the register (iIncluding state) where
the company or firm s registered,
you must also provide rts number
that register

Signature ©

| consent to act as director of the proposed company named in Section A1

© Signature
The person named above consents

S T
Signature e to act a5 corporate director of the
X X proposed company
CHFPOGO

05/12 Version 5 0




INOT

Application to register a company

Part 3 Statement of capital

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

m Share capital in pound sterling {£)

Please complete the table below to show each class of shares held in pound sterling
tf all your ssued capital 15 in sterling, only complete Section F1 and then go to Section F4

Class of shares Number of shares @

(E g Ordnary/Preference atc )

Amount paid up on
each share @

Amount {f any) unpaid
on each share @

Aggregate nominal value ©

| ORA1nARY Z!I—oo - 7 lfT (29
7 A | £
| | | | L
| | | | L
Totalsl ’
| 7 £7. 00
Share capital in other currencies
Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up en Amount {f any) unpaid Number of shares & Aggregate nomnal value &
(E g Crdinary/Preference etc ) each share @ on each share ©
Totals
Currengy
Class of shares Amaunt pasd up on Amount {if any) unpaid Number of shares & Aggregate nominal value ©
(E g Ordinary/Preference etc ) each share @ an each share @
[ Totals

Totals

Please give the total number of shares and total aggregate nominal value of
sssued share capital

Total number of shares | ¢z, S

Total aggregate
é /- oo

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

nominal value ®
© Including both the nominal value and any
share premium

© Number of shares issued multiplied by Continuation Pages

naminal value of each share

age If necessal
® Total number of issued shares in this class Pag &

Please use a Statement of Capital continuation

CHFP0OO

04/11 Version 4 1




INOT

Application to register a company

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

Please give the prescribed 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

ORN 1IN AL

Prescribed particulars
1]

one Vorr Per SHARE
No Biviberid Rigrers

No YrI8unon RiGrTs

OPrescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
mcluding nghts that anse only i
certain circumstances,

b particulars of any nghts, as
respects dividends, to partiapate
n a distsbution,

¢ particulars of any nghts, as
respects capital, to participate in a
distnbution {including on winding
up}, and

d whether the shares are ta be
redeemed or are liable to be
redeemed at the option of the
company or the sharaholder and
any terms or conditians relating
to redemption of these shares

A separate table must be used for
each ctass of share

Continuation pages

Please use the next page ora
‘Statement of Capital {Prescnbed
particulars of nghts attached

to shares}' continuation page if
necessary

CHFPDOOQ
05/12 Version 50




INO1

Application to register a company

Class of share

Prescribed particulars
O

QPrescribed particulars of nghts
attached to shares

The particulars are

a particulars of any voting rights,
including nghts that arise only in
certain circumstances,

b particulars of any nghts, as
respects dvidends, to participate
n 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 or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or condiions relating
to redemption of these shares.

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
{Prescnbed particulars of nghts
attached 1o shares)’ continuation
page if necessary

CHFPOOO
05712 Version 5 0




INO1

Application to register a company

Initial shareholdings

This section should only be completed by companies incorparating with share capital

Please complete the detatls below for each subscriber

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

subscribers’ usual

residential address

Initial shareholdings
Please list the company's subscribers
in alphabetical arder

Please use an ‘Initial shareholdings’
continuation page If necessary

Subscriber’s details

Class of share

Number of shares

Currency

Nominal value of
each share

Amount {if any}
unpaid

Amount paid

N,

Licraen Paoc AvienS

OKAMIM\/

Ko7z JIONES

Address
/ REDHILL CrOsE
D EFRLy /it
CALNE
INJTR . P2 4
SNEE 9N

HName

SAvVEL Jormnd IKING

Oﬁéit\h‘i‘("/

STERLING

Address

J11 iNG EBNARA Crous
CALNE
Kremsree

SN 9RH .

Name

Roaeer MacNAVGHIDAN

ORb1 aiprf

SrEvunlts

£ioco

*/ oD

Address

FLAT IS CASTLE HOUSE

CASLE STREET
CAHLNE

PILTSHIRE
Al DEN

Name

Sivton Pave O6pend

ORbINARY

SrER LA

él-OO

Address

7 MiLL STREET
CALnIE
NicrSHre

Svit 8P

Name
CrIRISTINE FABINS

RDIN A2

SN &

Z/ o0

Address.

87 FYaJartorE GCrencns
CALNE

AlegsSHIRE

Snilt _ OUR .

CHFPOOG
004/11 Version 4 1




In accordance with
Section 9 of the
Companmes Act 2006

INO1 - continuation page
Application to register a company

Initial shareholdings

[This section should only be compteted by companies incorporating with share capital

Please complete the details below for each subscriber

The addresses will appear on the public record These do not need to be the
subseribers’ usual residential address

Initial shareholdings
Please hst the company's subscnbers
1n alphabencal order

Subscniber’s details

Class of share

Number of shares

Currency

Nomenal value of
each share

Amount (if any)
unpad

Amount paid

Rosin) Armrur Fogson

Ormiy

Srevs &

Lioco

Z/ [aYe)

Address

73 Savoy CourTt
/<IN EbnArRs CLOSE
CALNSE

1 CTSHIRE
~NH 9GREx

7))

Name

perer. VUTaKoy ¢

Dty

Smeu A6

400

Address

38§ KiNGHAN CiDSE
Cot1 OPEN 1 A

A IS HIRE

St et 0PR

Name

Address.

Kame

Name

CHFPOOO

05/12 Version 50




INO1

Application to register a company

Part 4

Statement of guarantee

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

s

Subscribers

Please complete this section if you are a subscriber of a company imited by
guarantee The following statement I1s being made by each and every person
named 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
company by such amount as may be required for
- payment of debts and habilities of the company contracted before |
cease to be a member,
payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contnibutors among ourselves,
not exceeding the specified amount below

Subscriber’s details

Forename(s) @

Surname @

Address ©

Postcode

HEEEEEEN

Amount guaranteed ©® |

Subscriber's details

Forename(s) &

Surname @

Address @

Postcode

rrrrrri

Amount guaranteed ® |

Subscniber’s details

Forename(s) @

Surname ©

Address &

Postcode

rrrrrrr

Amount guaranteed ® i

@ 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 valid currency 1s permiited

Continuation pages
Please use a ‘Subscnbers’
continuation page if necessary

CHFPO0O
05/12 Version 50




INO1

Application to register a company

Subscriber’s details

Forename(s) @

Surname ©

Address @

Postcode HEREEEEE

Amount guaranteed © I

Subscriber’s details

Forename(s) 0

Surname @

Address ©

e [ [ [T T[T

Amount guaranteed © ’

Subscriber's details

Forename(s} @

Surname @

Address @

e [ (T

Amount guaranteed © |

Subscriber's details

Forename(s) @

Surname @

Address @

Poscode T rrrr

Amount guaranteed © I

Subscrniber’s details

Forename(s) ©

Surname @

Address ©

e [ [T T 1T

Amount guaranteed © |

& Name
Please use capital letters

O Address

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

© Amount guaranteed
Any valid currency is permitted

Continuation pages
Please use a "Subscribers’
continuation page if necessary

CHFPOOO
05/12 Version 50




INO1

Application to register a company

Part5

Statement of compliance

This section must be completed by all companies

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

+ No Goto Section H1 (Statement of compliance delivered by the
subscribers)
2 Yes Go to Section H2 (Statement of comphiance delivered by an agent)

Statement of compliance delivered by the subscribers®  «

Please complete this section If the application 1s not delivered by an agent
for the subscribers of the memorandum of assocration

1 confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscriber's signature

Signature

X SRAGPA X

Subscriber’s signature

Signature

X ) X

Subscriber’s signature

ey "

Subscriber’s signature

Signature

X QDQ}-'\/\« X

Subscriber’s signature

Sigrature

 Chg o, X

Subscriber’s signature

Signature

X X
B A dd

Subscnber’s signature

fignature

Subscriber’s signature

Signature

X X

0 Statement of compliance
delivered by the subscribers
Every subscriber to the
memorandum of association must
sign the statement of compltance

CHFPOOO
05/12 Version 5 0




INO1

Application to register a company

Subscriber's signature |-Samatre Continuation pages

X X Please use a "Statement of
compliance delivered by the
subscribers’ continuation page if
mare subscribers need to sign

Subscriber's signature | Signarre

X X

Subscriber's signature Sigrature

X X

Subscriber’s signature | Snaure

X X

m Statement of compliance delivered by an agent

Please complete this section if this application is delvered by an agent for
the subscribers to the memorandum of association

Agent’s name E

Building namelnumberl

Street |

Post town I

County/Region f

ot [ [ [ [ [ [ [ [

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

Agent's signature Signature

X X

CHFPOOO
05/12 Version 5 0




INO1

Application to register a company

B Presenter information

n Important information

You de not have to give any contact informatian, but if
you do it will help Compantes House if there 1s a query
on the form The contact infermation you give will be
visible to searchers of the public record

‘ Centact name

| Company name

|

Address

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

E How to pay

A fee s payable on this form

Make cheques or postal orders payable to
‘Companies House' For information on fees, go
to www companieshouse gov uk

@T‘.’here to send

| Post town

County/Regton

= T

Cauntry

lnx

| o124 816810
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 in Section A6)
U At the agents address {Given In Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O You have checked that the proposed company name is
available as well as the various rules that may affect
your choice of name More information can be found
i guidance on our website

0O 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 correct appointment sections

Any addresses given must be a physical location

They cannot be a PO Box number {unless part of a

full service address), DX or LP (Lega! Post in Scotland)

number

The document has been signed, where indicated

All relevant attachments have been included

You have enciosed the Memorandum of Assocation

You have enclosed the correct fee

ac

gaoo

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

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

DX 33050 Carchff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotiand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern treland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

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

The Regstrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or email enguines@companieshouse govuk

This form 1s 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 Comparues House

CHFPCO0
05/12 Version 50




The Companies Act 2006
Community Interest Company Limited by Shares
Memorandum of Association "

Calne Springs C.1.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 and to take
at least one share

I

Name of each subscriber Authentication by each subscriber

Simon Paul Ogden S V&-&W/‘
Samuel John King Cava \-j .

Richard Paul Aylen = -

Robert MacNaughton 4’5"\/ ’(%‘

Peter Vujakovic

Robin Arthur Robson Q@—gl.-’u\_
Christine Robins / QM

Dated 27 1t 12



Please
complete in
typescript,
or in bold
black
capitals.

O l32790 )2.'5

CIC 36

Declarations on Formation of a
Community Interest Company!

Company Name in full | C3'n€ Springs C.1.C

Community Interest Company

SECTION A: COMMUNITY INTEREST STATEMENT — beneficiaries
1 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
the community, which it 1s intended that the company will benefit below

L

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

within Calne Community Area

Local Residents

Town Centre Retailers

Industnal and Commercial business
Third Sector and Voluntary organisations

For Calne and its surrounding area — to market and promote through a variety of
activities town centre business, the local industrial estates, Calne Community Area,
charities, community activities and tourism with the purpose of sustaining and growing
the local economy for the benefit of the local community.




COMPANY NAME Calne Springs C.I.C

SECTION B: 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 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 How will the activity benefit the community?
(Tell us here what the company (The community wilf benefit by )
Is being set up to do)
+ Marketing Calne has suffered economically from the closure of the
+ Promotional Events Harns meat factory in the 1980°s. The number of retail
+ Publicity business outlets reduced from over 400 to approximately

120. Town centre retail continues to struggle within the
current economic environment. Nevertheless there i1s a
great deal going on within the town and there are
significant opportunities for growth within manufactunng,
other industries, and for the further development of retail
Footfali within the town centre 1s lower than 1t could be and
residents, especially those within the new outskirt
residential areas, are drawn to netghbouring towns.
Through Calne Springs C.I.C, we aim to increase the overall
awareness of what Calne has to offer on a social and
business level, to encourage residents to use local facilities,
refresh the local infrastructure, attract tourism, making the
town and its surrounding area a better place to live and
work.

If the company makes any surplus it will be used for.
Any surplus will be put back into the business to assist in achieving the above.

1

(Please continue on separate sheet If necessary.)




COMPANY NAME Calne Springs C.I.C

SECTION C:

1. We/I, the undersigned, declare that the company in respect of which this application 1s
made will not be:

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

SECTION D:

Signed | = Bu0Tp@A Date | ¢7-71.¢2
Each person
who will be a signed | LA} A/l a Date | 27. 1/ 42
first director of - T a
the company Signed \q..... Y‘M . Date | 22./1 12
must sign the — .
declarations. Signed ; i Date | 2+ 45 12
Signed /W% Date | 29.,1.i2
/
Signed <. ek_-\ ee Date | 272.41 12
signed | P B Date | 27.)/.,2
Signed Date
Signed Date
Signed Date
CHECKLIST

This form must be accompanied by the following documents:

(a) Memorandum of Association

(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 appropnate in connection with
becoming a community interest company

(c) Form INO1- you need to indicate that the proposed company i1s 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 1in the box opposite but
if you do, it will help the Regsstrar of

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

Version 3 - Last Updated on 21/05/2012




Information that you give will be Tel

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 in England and Wales: Companies House, Crown Way, Cardiff, CF14 3UZ
DX 33050 Cardiff

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

For companies registered in Northern Ireland. Companies House, 2nd Floor, The Linenhall, 32-38
Linenhall Street, Belfast, BT2 8BG

NOTES

! This form will be placed on the public record. Any information 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.

% The community Interest test 1s 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.

* 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 categories, you should refer to the definitions of the terms “political party”,
“political campaigning organisation” and “subsidiary” (and of the related terms “election”,
“governmental authonty”, “public authonty” and “referendum”) in Requlation 2 of the
Regulations before completing this form.

Version 3 - Last Updated on 21/05/2012
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The Companies Act 2006

Community Interest Company Limited by Shares'

Memorandum of Association
of

Calne Springs C.1.C




' On the different types of limited company forms available to CICs, see [Part 3] of the Regulator’s
information and guidance notes

“ For companies incorporated after | October 2009 the memorandum of association will consist only of
the names of the subscribers of the company If you are an existing company mcorporated prior to |
October 2009 and wishing to become a community interest company, you will need to incorporate the
relevant provisions of your current memorandum mnto the articles of the community interest company

™ For 1llustration, space for one subscriber has been supplied here  There 1s no upper limut to the
number of subscribers and further entries may be added as appropriate




THE COMPANIES ACT 2006
SPECIAL RESOLUTION
Calne Springs C.L.C
CHANGE OF ARTICLES OF ASSOCIATION

At a meeting of the members of the above named company, duly convened and
held at 1 Market Hill, Calne, Wiltshire SN11 0BT on Friday 9" November 2012 at
8pm

The following Special Resolution was duly passed

That the Articles of Association of the company be modified as follows

1 By the implementation of the new attached articles numbered

81and 273

DATED 272-41 12

SIGNED S@S@A




The Companies Act 2006

Communty Interest Company Limited by Shares

Articles of Association’
of

Calne Springs C.1.C

(CIC Limited by Shares, Schedule 2, Large Membership)

113/7/2012




The Companies Act 2006
Community Interest Company Limited by Shares

INDEX TO THE ARTICLES
INTERPRETATION ...ceiiiicninninnisnisseinississsisionsmsseesosssresssonssssassssesasssnossssssssssssssssassansassasesess 1
1 DEfINEA LEIMNS.ceuniirrsenecsrasnersssesaaniseesesssntsstssssssssssessassssesssssssnsarnansissasassassestosensssssssssasssees 1
COMMUNITY INTEREST COMPANY AND ASSET LOCK.......iiinicivnnvninccssensinens 1
2 Community Interest COMPANY vecvvisssessssvsruiesemmesnrsssrrsssnosssnsassssssnsassesssssssssossnsensassasersssnsass 1
3 ASSEE LOCK weverreriieriernsrnnsinssssasssnsssesssmasisntssnssnsassssssssnssssssnasssassssssasssssasssssssnsosnassasssssssssasss 1
4 INOU fOT PrOfitasccesssisssissssssssicoscsnsessssimsassnessrnensnasesssssrsssssnsssssssssesss sbosssssntssosntanaassansessansansss 2
OBJECTS, POWERS AND LIMITATION OF LIABILITY .......ccccocscenierosassssensnsasseasasess 2
5 ODJEOLS ternrersansresersresornornnesssersssssnsarsassisartestsssesssssssasstsssessensnssssassasssssssssssssonsensossassesssnssssasses 2
6 POWRES . erecrietisssiiiiistientiesieninienessise s sssnisnsss s s ssnasssbsbbs sttt nssmesaas s s asesassas s rassnnssnsasorserasatn 2
7 Liability of Shar€hOlders viememeseniesinnininemsiiesssnsinsessissssasssssssssnsssssssssessossassesensssnnonss 2
DIRECTORS. ... tiiriiirisrescniscnisstsssnssninarsssasrssssassassrssesasstsnssssssssssstassessessassnsmesanssasssnsssnsests 2
DIRECTORS’ POWERS AND RESPONSIBILITIES.......cciciiaicnniesinrissnsrasssnssnseness 2
8.  Darectors’ general authonty ..... st sre s aeRS SRRSO S RO 2
9 Shareholders’ IESEIVE POWET iiiiiiissisisssssscarersasnssssstisssssarssssnssasseassrssssssstonssasans 3
10 Chalf.eeerrsriersienss tetetesaressserseeesestsasantesanrassensrsasntres vrerernearsasnns 3
11  Directors may delegate ...... tererretssatrensessasssanassentsrnsesnaresnessres sreressarrsensess wee 3
12 Commuttees....... teeaseesroesasessssasesnresttestIELSELSILSILL Shnser et eaan et s s e s ns s sarerassanst 3
DECISION-MAKING BY DIRECTORS.......... i isissiessssssesmesssssssss 4
13 Directors to take deciSions COlECUVELY imimmrarsssiisrisriteccssessenssssesassesssisarsarssasssssosenasans 4
14.  Calling a Directors’ MEEtINZ . uiiecseriemraisesnssasesassssesssssseessnssasssasssssssassessessiassssssssssssnnsses 4
15 Participation 1n DIreCtors’ MEBLINES wvuuuerirserssscssnssssessessasnesssssesmenssesssnssnssresssssassssnsssorssasses 4
16 Quorum for DIreCtOrS’ MEETINES imisissstsssenrescasressssssssssssmsissssasssssisisstsssssssssssasssnnensannsanes 4
17 Chainng of DIrectors” MEELINES cuvvareriesrissrossresressersasrssiessesssasssssnarassrassssasssesarsssnsasssssanens 5
18  VOUNE siiriirisnesransininsainssensssssnissssssssssssnisssiissssssssssanssssenssstnssnssnsssssstistssssssssasnssssssssusssss 5
19 DeciS1ons WIthOUL 8 MEETING civecrrisssrscrssssrsrnsrressssssessassosmasmsessesssssasssssssssrsnsesssssssssrsssssssarss 5
20 CONMIICES Of INLEIEStecriisiesrsrassaessncssssassscssssssssesssnsrssenssssanssssssnsnsssnesasssssssasssassassossssssanssessesss 6
21 Directors’ power to authorise a conflict Of INtETESt cuveciciinisienmsisiessrenssssnssessisnsasnsassess 6
22 Register 0f DIr€CtOrS’ INLETESIS vivvvrersnerassesssssessnsssossasssssssassrsssesssssersssssssassstssansessssssssassssens 7
APPOINTMENT AND RETIREMENT OF DIRECTORS ......iinininiissensismensnens 7
23 Methods of appoINtIng DITECLOLS wuveisecssssasssiossssssssestssssissssesssosassssessssssassasssassesssssansassssess 7
24  Termination of director’s appoOINtMENt cueceeeresaserssssss ceesstensnearesasssarserasstsersesaresaest 7
A person ceases to be 8 DITECIOr S SO0N @S cvuiccierrarererrsossrssasssasessessssssnerssesssssasssssssssosssrsasesesss 7
25 DITeCtOrs’ reMUNETAIION suesreessessarserssoriensessssarrasssssnessssssansasssssessnssressisasssansosrtsasssnsossnssasassras 8
260 DITECLOrS’ EXPENSES erseersrersnssarcastrastsssissnmssasssressressssssssssssssossisssassessesssesasssssssassssssssassasssssas 8
SHARES AND DISTRIBUTIONS .....ciiiviimmrrmormmsnmosimessisssnsrsssisssnssssssisnsssnsssnssanssssossassasssaess 9
SHARES ... ittt asisssmssssnssnsessassssssnasstssssssssst sss asmssssssssansstsssssnssssssstsnssnses 9
27  All shares to be fully paid UD euimaneieinincoisonsniemsssessesssisssessssisisssosssssassssssssssrssssnssarsss 9
28 Powers to 1ssuc different classes of share.....cccensisanns ettt st sttt bbb e s 08 9
29 Company not bound by less than absolute interests ... serisrrssssssrssssrsansssas 9
30  Share certifiCateS.mmmmimmiamcniomenissmsiienismssenssosssrosss srresrreserassarsanes 9
31 Replacement share Certificates..ccummmmmmsmmmriorissnasrsassessasass eetsemreansnestenonans 10
32 Share transfers.eiisiimississcimmsrsssees ceveriesensanesennenens 10
33 Purchase 0f OWN Shar€S..ieieaeisisisssessrsssssssrssrsssnasresssersaeess creresstssssntenseasranies 11
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34 Transmiss1On Of ShareS. e e cereeeieescercrssesseoscersssssnssssees teremeaneeessssesesssnssnsanneresa 11

35  Exercise of ransmittees’ MEhtS.....iiiviniissiriinseisissesissmssisssesiessmssssssssasssssossessssssessne 11
36 Transmittees bound DY Prior NOUICES.iesmsarsmssestesnssisessssmsasstassessssssscssssssssassassrossossns 11
DIVIDENDS AND OTHER DISTRIBUTIONS .c.cotiiimeeeiinienrcannssssnssosssasesnessssrostossns 12
37  Procedure for declaring dividends ueiivneincrinsisissnisisssissssesmsmeenionssssssssssssonsns 12
38 Payment of dividends and other diStrIDUNIONS.....c.civcusesiesssssnsssscssessnnsssssensosssessenssnssesses 12
39 No interest on distributions........ EEeeereeerareesanesaNNssNEeerRNesRNSaNNsIINN I AISAT RS RS T aR ST R aT SR T D 13
40  Unclaimed distributions.. rresntesrutserisareebterarsaeasssasnasar s naaes crneneosners wer 13
4]  Non-cash dISIIDULLONS eucercisesiortostissssianinsieniasmsesmsssssesssssnsssessssasssssssssossossssssssesssossessans 13
42 Waiver Of dISIIDULIONS wiviiisiensierensriecesasssronsossessssrosssssosasssssnisasssasssssssssssssssnssisoeseosasesnss 14
CAPITALISATION OF PROFITS......cctcenieirrrrncrcssnississnsasnsssnns RR— w14
43 Authonty to capitahise and appropnation of capitalised sums.... E—— 14
DECISION-MAKING BY SHAREHOLDERS ......covcccntiniiniincnsinncssneniisnssscssrassssasssssasaes 15
ORGANISATION OF GENERAL MEETINGS........ccoorenscnserienae rresvostsersersias 15
44 (GENETAl MEEUINES trirrereriisnmssansseessesssnsssssssnostiossesssrsassssssssassrsssssstssasssssssassarsssssssnssssssansrsss 135
45 Length 0f NOLICE cervuiieeiriscenrncsnernisnesssseasiessnssnsenarsessssseesssssssesaes R 15
46 Contents Of NOICE .ccuvvsninssassssiarisssisinrmessrsseesssesasssassssassssosssssas .15
47 ServiCe Of NOLICE wuvrrvernisrissrnsrresstesnrssnssssnsarnsssssssssnassnnssassssssasssonss .16
48  Attendance and speaking at general Meetings .uveessssssssesssssssnns .16
49 Quorum for general MEELINES uurcirereeresrerroassesrsasssesmsismisssarmmssensarssssssessesssssssssonsssssessssesas 16
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The Companies Act 2006
Articles of Association

Calne Springs C.1.C

INTERPRETATION
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
Community Interest Company
The Company shall be a community interest company
Asset Lock’
The Company shall not transfer any of 1ts assets other than for full consideration
Provided the conditions in Article 3 3 are satisfied. Article 3 1 shall not apply to

(a) the transfer of assets to any specified 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 community other than by way
of a transfer of assets into an asset-locked body

The conditions 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 1n
the Memorandum and Articles of the Company

If
341 the Company 1s wound up under the Insolvency Act 1986, and
34.2 allits habihities 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

Name [ TI*
(Please note that a community interest company cannot nominate 1tself as the asset

locked body It also cannot nominate a non-asset locked body An asset locked body
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1s defined as a CIC or charity, a permitted industnal and provident society or non-UK
based equivalent )

Chanty Registration Number (if applicable) | ]
Company Registration Number (1f apphcable) [ ]
Registered Office

Not for profit

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

OBJECTS, POWERS AND LIMITATION OF LIABILITY
Objectss

The objects of the Company are to carry on activities which benefit the commumty
and n particular (without limitation) to market and promote through a vanety of
business activities, town centre business, the local industrial estates, Calne Area
business, charities, community activities and tournism with the purpose of sustaining
and growing the local economy for the benefit of the local community

Powers

To further 1ts objects the Company may do all such lawful things as may further the
Company’s objects and, 1n 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 shareholders®

The lhability of the shareholders 1s limited to the amount, 1if any, unpaid on the shares
held by them

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

The board of Directors will consist of a maximum of 12 to be made up of

e President of the Calne Chamber of Commerce or delegated officer from the
commitee
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10.

11.

i11

112

113

12.

121

122

¢ 3 Representatives from local commumty eg Town/Pansh Councillor,
Churches

e 1 Representative from Third Sector Organisation
¢ All remaining directors to come from the business/retail commumty
Shareholders’ reserve power

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

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

Chair

The Directors may appoint one of their 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

(a) to such person or commuittee,

(b) by such means (including by power of attorney),
{c) to such an extent,

(d) 1n relation to such matters or territories, and

(e) 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 whoie or part, or alter 1ts terms and
conditions

Committees

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

The Directors may make rules of procedure for all or any commuttees, which prevail
over rules denved from the Articles 1f they are not consistent with them
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14.

14 1

142

143

144

14 5

14 6

15.

151

152

153

16.

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively8

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

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

1421 all the Directors agree, or

14 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

1441 the place, day and time of the meeting, and

14 4 2 1f 1t 1s anticipated that Directors participating in the meeting will not be in the
same place, how 1t 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, Directors participate in a Directors’ meeting, or part of a
Directors’ meeting, when

1511 the meeting has been called and takes place 1n accordance with the Articles,
and

1512 they can each commumncate 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 1n a Directors’ meeting, 1t 1s
irrelevant where any Director 15 or how they communicate with each other ?

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

Quorum for Directors’ meetings'0
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16 2

163

17.

18.
181
182
183
19.

191

192

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 time by a decision of
the Directors, but 1t must never be less than two, and unless otherwise fixed 1t 1s
[two]

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

163 1 to appoint further Directors, or

16 32 to call a general meeting so as to enable the shareholders to appoint further
Directors

Chairing of Directors’ meetings

The Chair, 1if any, or in s or her absence another Director nominated by the
Directors present shall preside as chair of each Directors’ meeting

Voting''

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 case of an equality of votes, the Chair shall have a second or casting vote
Decisions without a meeting13

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

A deciston which 1s made 1n accordance with Article 191 shall be as valid and
effectual as 1f 1t had been passed at a meeting duly convened and held, provided the
following conditions are complied with

192 1 approval from each Director must be received by one person being either such
person as all the Directors have nominated 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,

192 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,
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201

202

203

204

21.

211

212

19 2 3 the date of the decision shall be the date of the communication from the
Recipient confirming formal approval,

192 4 the Reciptent must prepare a minute of the decision 1n accordance with
Article 62

Conflicts of interest'*

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

Whenever a matter is to be discussed at a meeting or decided 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,

202 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 anises 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 1n breach of his or her duties to the Company by
withholding confidential information from the Company if to disclose 1t would result
1n 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

21 11 1n relation to the decision to authorise a Conflict of Interest, the conflicted
Director must comply with Article 20 3,

211 2 1n authonsing 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 n 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 their right to vary or terminate the
authorisation, and

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 authorised to remain at
the meeting by the other Directors, the Director may absent himself or herself from
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22.

23.
231

232

233

234

24,

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

A Drarector 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
authorised by the Directors in accordance with Article 21 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 1n 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

(a) by ordinary resolution, or
(b) by adecision of the Directors

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
right, by notice 1n Writing, to appoint a person to be a Director

For the purposes of Article 23 3, where 2 or more shareholders die in circumstances
rendenng 1t uncertain who was the last to die, a younger shareholder 1s deemed to
have survived an older shareholder

Termination of director’s appointment]6
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 ts prohibited from being a Director by law,

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

(c) a composition 1s made with that person’s creditors generally 1n satisfaction of
that person’s debts,
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251

252

253

254

255

26.

(d)  the Directors reasonably behieve he or she 1s suffering from mental disorder
and ncapable 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 1n accordance with
its terms (but only if at least two Directors will remain 1n office when such
resignation has taken effect), or

(f} the Director fails to attend three consecutive meetings of the Directors and the
Darectors resolve that the Director be removed for this reason

Directors’ remuneration'’
Directors may undertake any services for the Company that the Directors decide

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

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

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

Subject to the Articles and 1n particular Article 3, a director’s remuneration may
(a) take any form, and

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

Unless the Directors decide otherwise, Directors’ 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

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

(a) meetings of Directors or commuttees of Directors,
(b) general meetings, or

(c) separate meetings of the holders of any class of shares or of debentures of the
Company,
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271

272

273

28.

281

282

29,

30.

301

302

303

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

SHARES AND DISTRIBUTIONS
SHARES
All shares to be fully paid up

No share 15 to be 1ssued for less than the aggregate of its nomnal value and any
premium to be paid to the Company 1n consideration for 1ts 1ssue

This does not apply to shares taken on the formation of the Company by the
subscribers to the Company’s Memorandum

All business/retailers, third sector organisations, voluntary bodies, public sector
organisations may apply for membership No individual or organisation member will
be entitled to more than one share

Powers to issue different classes of share

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

The Company may 1ssue shares which are to be redeemed, or are hable 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

Company not bound by less than absolute interests

Except as required by law, no person 1s 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 1n any way to be bound by or recognise any interest in a share other
than the holder’s absolute ownership of it and all the rights attaching to 1t

Share certificates

The Company must i1ssue each shareholder, free of charge, with one or more
certificates 1n respect of the shares which that shareholder holds

Every certificate must specify

(a) in respect of how many shares, of what class, 1t 15 1ssued,
(b) the nominal value of those shares,

() that the shares are fully paid, and

(d) any distinguishing numbers assigned to them

No certificate may be 1ssued 1n respect of shares of more than one class
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305

31.
311

312

32.

321

322

323

324

(9]
[BS)
n

If more than one person holds a share, only one certificate may be 1ssued 1n respect of
I\

Certificates must

(a) have affixed to them the Company’s common seal,'® or

(b)  be otherwise executed in accordance with the Companies Acts
Replacement share certificates

If a certificate 1ssued 1n respect of a shareholder’s shares 15

(a) damaged or defaced, or

(b) said to be lost, stolen or destroyed,

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

A shareholder exercising the right to be 1ssued with such a replacement certificate

(a) may at the same time exercise the nght to be 1ssued with a single certificate or
separate certificates,

(b)  must return the certificate which 1s to be replaced to the Company 1f 1t 1s
damaged or defaced, and

(©) must comply with such conditions as to evidence, indemmty and the payment
of a reasonable fee as the Directors decide

Share transfers'’

Shares may be transferred by means of an mnstrument of transfer”® in any usual form
or any other form approved by the Directors, which 1s executed by or on behalf of the
transferor

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 retain any instrument of transfer which 1s registered

The transferor remains the holder of a share until the transferee’s name 1s entered 1n
the register of shareholders as holder of 1t

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 transter unless it is lodged at the registered office
of the Company or at such other place as the Duectors may appomt and 1s
accompamed by such evidence as the Directors may reasonably require to show the
night of the transferor to make the transter. and by such other information. as they
may reasonably require.

10 113/7/2012




328

33,

34.

341

342

343

35.

351

352

353

36.
361

If the Directors retuse 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 1n addition to any restrictions on the transfer of a
share which maybe set out eclsewhere in the Memorandum or Articles of the
Company

Purchase of own shares®’

Subject to the Articles, the Company may purchase i1ts own shares (including any
redeemable shares) and may make a payment 1n respect of the redemption or purchase
of 1ts 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 utle to a share passes to a transmuttee, the Company may only recogmse the
transmittee as having any title to that share

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

(a) may, subject to the Articles, choose either to become the holder of those
shares or to have them transferred to another person, and

(b) subject to the Articles, and pending any transfer of the shares to another
person, has the same rights as the holder had

But transmuttees do not have the night to attend or vote at a general meeting, or agree
to a proposed written resolution, 1n respect of shares 1o 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

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 1t

Any transfer made or executed under this Article is to be treated as 1f 1t were made or
executed by the person from whom the transmittee has derived nights 1n respect of the
share, and as if the event which gave rise to the transmisston 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 1f 1t was given to the shareholder
before the transmittee’s name has been entered 1n the register of shareholders
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371

372

373

374

375

376

377

378

38.

381

DIVIDENDS AND OTHER DISTRIBUTIONS®
Procedure for declaring dividends

Subject to the Companies Acts, the Regulations and the Articles, the Company may
by ordinary resolution declare dividends, and the Directors may, provided that such
decision 1s authonised by an ordinary resolution of the shareholders, decide to pay
interim dividends

For the avoidance 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
1 the circumstances prescribed 1n Article 3 2

A dividend 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 1t 15 1n accordance with sharcholders’
respective rights

Unless the shareholders’ resolution to declare or Directors’ decision to pay a
dividend, or the terms on which shares are 1ssued, 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 1t

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

The Directors may pay at intervals any dividend payable at a fixed rate if it appears to
them that the profits available for distribution justify the payment

If the Directors act in good faith, they do not incur any hiability to the holders of
shares conferring preferred rights for any loss they may suffer by the lawful payment
of an interim dividend on shares with deferred or non-preferred nghts

Payment of dividends and other distributions

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

(a) transfer to a bank or building society account indicated by the distnbution
recipient either in Writing or as the Directors may otherwise decide,

(b) sending a cheque made payable to the distribution recipient by post to the
distribution recipient at the distnbution recipient’s registered Address (if the
distnbution recipient 1s a holder of the share), or (in any other case) to an
Address indicated by the distnbution recipient either in Wnting or as the
Directors may otherwise decide,
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39.

40.
401

402

40.3

41.

(c) sending a cheque made payable to such person by post to such person at such
Address as the distribution recipient has indicated erther in Wniting or as the
Directors may otherwise decide, or

(d) 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, tn respect of a share 1n respect of
which a dividend or other sum 1s payable

(a) the holder of the share, or

(b) if the share has two or more joint holders, whichever of them 1s named first in
the register of members, or

(©) if the holder 1s no longer entitled to the share by reason of death or
bankruptcy, or otherwise by operation of law, the transmittee

No 1nterest on distributions

The Company may not pay interest on any dividend or other sum payable 1n respect
of a share unless otherwise provided by

(a) the terms on which the share was 1ssued, or

(b) the provisions of another agreement between the holder of that share and the
Company

Unclaimed distributions

All dividends or other sums which are

(a) payable in respect of shares, and

(b) 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 claimed

The payment of any such dividend or other sum nto a separate account does not make
the Company a trustee 1n respect of it

If

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

(b) the distribution recipient has not claimed 1t,

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

Non-cash distributions
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41 2

42.

43.

43 1

432

Subject to the terms of 1ssue of the share 1n 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 transferring non-cash
assets of equivalent value (including, without limitation, shares or other securities 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 anses regarding the
distribution

(a) fixing the value of any assets,

(b paying cash to any distribution recipient on the basis of that value in order to
adjust the nghts of recipients, and

(©) vesting any assets in trustees
Waiver of distributions

Distribution recipients may waive their entitlement to a dividend or other distribution

payable 1n respect of a share by giving the Company notice in Writing to that effect,
but 1f

(a) the share has more than one holder, or

(b) more than one person 1s entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice 15 not effective unless 1t 1s expressed to be given, and signed, by all the
holders or persons otherwise entitled to the share

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums

Subject to the Articles, the Directors may, 1f they are so authorised by an ordinary
resolution

(a) decide to capitalise any profits of the Company (whether or not they are
available for distnbution) which are not required for paying a preferential
dividend, or any sum standing to the credit of the Company’s share premum
account or capital redemption reserve, and

(b) appropriate any sum which they so decide to capitalise (a “capitalised sum”™) to
the persons who would have been entitled to 1t 1f 1t were distributed by way of
dividend (the “persons entitled”) and in the same proportions

Capitalised sums must be applied
(a) on behalf of the persons entitled and

(b) 1n the same proportions as a dividend would have been distributed to them
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43 4

43 5

44.
441

442

45.

451

452

46.

46 1

46 2

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

A capitalised sum which was appropnated from profits available for distribution may
be applied in paying up new debentures of the Company which are then allotted
credited as fully paid to the persons entitled or as they may direct

Subject to the Articles the Directors may

(a) apply capitalised sums 1n accordance with Articles 43 3 and 43 4 partly in one
way and partly 1n another,

(b) make such arrangements as they thuink fit to deal with shares or debentures
becoming distributable 1n fractions under this Article (including the 1ssuing of
fractional certificates or the making of cash payments), and

(c) authorise any person to enter into an agreement with the Company on behalf
of all the persons entitled which 1s binding on them 1n respect of the allotment
of shares and debentures to them under this Article

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS”
General meetings26
The Directors may call a general meeting at any time

The Directors must call a general meeting 1f required to do so by the shareholders
under the Companies Acts.

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

shorter notice 1f 1t 15 so agreed by [a majority of the shareholders having a nght to
attend and vote at that meeting Any such majonty must together represent at least
[90%] of the total voting rights 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 1t 1s a general or an annual general meeting, and the general nature

of the business to be transacted

If a special resolution 1s to be proposed, the notice must include the proposed
resolution and specify that 1t 18 proposed as a special resolution
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In every notice calling a meeting of the Company there must appear with reasonable
prominence a statement informing the shareholder of his or her rnights 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 shareholder, to the Directors and to
the auditors of the Company

Attendance and speaking at general meetings

A person is able to exercise the right to speak at a general meeting when that person 1s
1n 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

(a) that person 15 able to vote, during the meeting, on resolutions put to the vote at
the meeting, and

(b)  that person’s vote can be taken into account in determiming 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 appropriate to enable
those attending a general meeting to exercise their rights to speak or vote at 1t

In determining attendance at a general meeting, 1t 1s immaterial whether any two or
more shareholders attending 1t are 1n the same place as each other

Two or more persons who are not 1n the same place as each other attend a general
meeting 1f their circumstances are such that if they have (or were to have) nghts 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 1f the persons attending 1t 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 1n person or by proxy) whichever 1s greater

Chairing general meetings

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

[f the Directors have not appointed a chairman, or 1f the chairman 1s unwilling to chair

the meeting or 1s not present within ten minutes of the time at which a meeting was
due to start
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(a) the Directors present, or
(b) (1f 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 chairing a meeting n accordance with this Article 1s referred to as “the
chairman of the meeting”

Attendance and speaking by Directors and non-shareholders

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

The chairman of the meeting may permut other persons who are not
(a) shareholders of the Company, or

(b) otherwise entitled to exercise the rights of shareholders in relation to general
meetings,

to attend and speak at a general meeting
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 1t

The chairman of the meeting may adjourn a general meeting at which a quorum 1s
present if

(a) the meeting consents to an adjournment, or

(b) 1t appears to the chairman of the meeting that an adjournment 15 necessary to
protect the safety of any person attending the meeting or ensure that the
business of the meeting 1s conducted 1n an orderly manner

The chairman of the meeting must adjourn a general meeting 1f directed to do so by
the meeting

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

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

(b) have regard to 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 1t
was adjourned, the Company must give at least 7 Clear Days’ notice of 1t (that 1s,
excluding the day of the adjourned meeting and the day on which the notice 1s given)
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(a) to the same persons to whom notice of the Company’s general meetings 1s
required to be given, and

(b)  containing the same information which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general

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

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

Article 53 2 shall not prevent a person who 1s a proxy for a shareholder or an
Authonsed Representative from voting at a general meeting of the Company

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

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

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 1n addition to any other vote he or
she may have

No shareholder shall be entitled to vote at any general meeting unless all monies
presently payable by him, her or 1t to the Company have been paid

The following provisions apply to any orgamisation that 1s a shareholder (“a
Shareholder Organisation™)

5381 a Shareholder Orgamsation 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 recetved by the Company The
Authorised Representative may continue to represent the Shareholder
Organisation until notice iIn Wnting 1s received by the Company to the
contrary,

18 113/7/2012



54.
541

542

543

5383

5384

5385

5386

5387

a Shareholder Orgamisation may appoint an Authorised Representative to
represent it at a particular meeting of the Company or at all meetings of the
Company until notice in Writing to the contrary 1s received by the Company,

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

an individual apponted 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 Shareholder Organisation could exercise
1f 1t were an individual shareholder,

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

the power to appoint an Authorised Representative under this Article 53 8 1s
without prejudice to any nghts which the Shareholder Orgamisation 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

(a) in advance of the general meeting where 1t 1s to be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution or
immedately after the result of a show of hands on that resolution 1s declared

A poll may be demanded by

(a) the chairman of the meeting,

(b) the Directors,

{c) two or more persons having the night to vote on the resolution,

(d) any person, who, by virtue of being appointed proxy for one or more members
having the right to vote at the meeting, holds two or more votes, or

(e) a person or persons representing not less than one tenth of the total voting

rights of all the shareholders having the nght to vote on the resolution

A demand for a poll may be withdrawn 1f

(2)

the poll has not yet been taken, and
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(b)  the chairman of the meeting consents to the withdrawal

Polls must be taken immediately and in 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 vote objected to 1s
tendered, and every vote not disallowed at the meeting 1s vahd

Any such objection must be referred to the chairman of the meeting, whose decision
1s final

Content of Proxy Notices

Proxies may only validly be appointed by a notice in Writing (a “Proxy Notice™)
which:

(a) states the name and Address of the shareholder appointing the proxy,

(b) identifies the person appointed to be that shareholder’s proxy and the general
meeting 1n relation to which that person 1s appointed,

(c) 1s signed by or on behalf of the sharcholder appointing the proxy, or 1s
authenticated 1n such manner as the Directors may determine, and

(d) 15 delivered to the Company in accordance with the Articles and any
instructions contained 1n the notice of the general meeting to which they
relate

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

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

Unless a Proxy Notice indicates otherwise, 1t must be treated as

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

(b) appointing that person as a proxy in relation to any adjournment of the general
meeting to which 1t relates as well as the meeting itself

Delivery of Proxy Notices

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a
poll} at a general meeting remains so entitled 1n respect of that meeting or any
adjournment of 1t, even though a valid Proxy Notice has been delivered to the
Company by or on behalf of that person
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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

A notice revoking a proxy appointment only takes effect if 1t 1s delivered before the
start of the meeting or adjourned meeting to which 1t relates

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

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolution 1f

(a) notice of the proposed amendment 1s given to the Company in Wrniting by a
person entitled to vote at the general meeting at 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

b) the proposed amendment does not, 1n the reasonable opinion of the chairman
of the meeting, matenially alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if

(a) the chairman of the meeting proposes the amendment at the general meeting at
which the resolution 1s to be proposed; and

(b) the amendment does not go beyond what 1s necessary to correct a grammatical
or other non-substantive error in the resolution

If the chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution 1s out of order, the chairman’s error does not invahdate the
vote on that resolution

WRITTEN RESOLUTIONS
Written resolutions

Subject to Article 59 3, a wnitten resolution of the Company passed in accordance
with this Article 59 shall have effect as 1f passed by the Company 1n general meeting

5911 A wntten resolution is passed as an ordinary resolution 1f 1t 1s passed by a
simple majority of the total voting rights of eligible shareholders

5912 A wntten resolution 1s passed as a special resolution 1f 1t 1s passed by
shareholders representing not less than 75% of the total voting nghts of
ehigible shareholders A wrtten resolution is not a special resolution unless 1t
states that 1t was proposed as a special resolution
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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 wnitten resolution must be sent to every shareholder together wath a
statement informing the shareholder 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 written notices shall be sent to the Company’s auditors
1n accordance with the Compamies Acts

A shareholder sigmfies their 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

5951 If the Document 1s sent to the¢ Company in Hard Copy Form, 1t 1s
authenticated if 1t bears the shareholder’s signature

5952 If the Document 1s sent to the Company by Electromic Means, 1t 1s
authenticated [1f 1t bears the shareholder’s signature] or [if the 1dentity of the
shareholder 1s confirmed 1n a manner agreed by the Directors] or [if 1t 1s
accompanied by a statement of the identity of the sharcholder and the
Company has no reason to doubt the truth of that statement] or [1f 1t 15 from an
email Address notified by the shareholder to the Company for the purposes of
recerving Documents or information by Electronic Means]

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

A proposed wrnitten resolution lapses 1f 1t 1s not passed within 28 days beginmng with
the Circulation Date

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS
Means of communication to be used

Subject to the Articles, anything sent or supplied by or to the Company under the
Articles may be sent or supplied in any way in which the Companies Act 2006
provides for Documents or information which are authonised 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 1n
connection with the taking of decisions by Directors may also be sent or supphied 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 received within an agreed
time of their being sent, and for the agreed time to be less than 48 hours
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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 invahdated by reason of any
accidental informality or irregulanty (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 1n the
notice unless a provision of the Companies Acts specifies that such informality,
irregularity or want of qualification shall invalidate 1t

Minutes
The Directors must cause minutes to be made n books kept for the purpose
62 11 of all appointments of officers made by the Directors,

62 12 of all resolutions of the Company and of the Directors (including, without
limitation, 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
commuittees of Directors, including the names of the Directors present at each
such meeting,

and any such minute, 1f purported to be signed (or in 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 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 Compames Acts as to
maimntaiming a shareholders’ register, keeping financial records, the audit or
examination 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

Except as provided by law or authornised 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 shareholder

Indemnity
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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

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

(b)  any habilhity incurred by that Director 1n connection with the activities of the
Company or an associated company In 1ts capacity as a trustee of an
occupational pension scheme (as defined 1n section 235(6) of the Companies
Act 2006),

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

This Article does not authorise any indemmty 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 assoclated if one 1s a subsidiary of the other or both are
subsidianies 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 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

(c) companies are associated if one 1s 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 shares are hereby expressly
excluded
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SCHEDULE

INTERPRETATION

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

the following meanings
Term

“Address”

“Articles”

“asset-locked body”

“Authorised Representative”

“bankruptcy”

“Chair”
“chairman of the meeting”

“Circulation Date”

“Clear Days”

25

Meaning

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

means the Company’s articles of
association,
means (1) a commumty interest

Company or a chanty®® or a Permitted
Industrial and Provident Society, or (11)
a body established outside the United
Kingdom that 1s equivalent to any of
those,

means any mdividual nomnated by a
Shareholder Organisation to act as 1ts
representative at any meeting of the

Company 1in  accordance  with
Article 53,
includes individual insolvency

proceedings 1n a jurisdiction other than
England and Wales or Northern Ireland
which have an effect similar to that of
bankruptcy,

has the meaning given in Article 10,
has the meaning given 1n Article 50,

in relation to a wrtten resolution, has
the meaning given to 1t in the
Compamies Acts,

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

“Companies Acts”

“Company”

“Conflict of Interest”

“Director”

“distribution recipient"

“Document”

“Electronic Form and
Electronic Means”

“fully paid”

“Hard Copy Form”

“holder”

“instrument”

"Memorandum”

26

1s to be construed in accordance with
the section 35(5) of the Companies
(Audit, Investigations and Community
Enterprise) Act 2004,

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

[ ]
[Community Interest Company/C 1 C ],

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 mght
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 m Article 38,

includes, unless otherwise indicated,
any document sent or supplied n
Electronic Form,

have the meanings respectively given to
them 1n section 1168 of the Companies
Act 2006,

in relation to a share, means that the
nominal value and any premium to be
paid to the Company 1n 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 ts entered 1n the register of
shareholders as the holder of the shares,

means a Document in Hard Copy”
Form,

the Company’s memorandum of
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assoclation,
“paid” means paid or credited as paid,

“participate” in relation to a Directors’ meeting, has
the meaning given in Article 15,

“Permitted Industrial and means an Industrial and provident

Provident Society” society which has a restrictton 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
Commumty Benefit Societies
(Restriction on Use of Assets)
Regulations (Northern Ireland) 2006,

“Proxy Notice” has the meamng given 1n Article 56,

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

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

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

“shareholder” means a person who 1s the holder of a
share,

“shares” means shares in the Company,

“specified” means specified 1n 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  descniption  of

disposition, payment, release or
distribution, 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

27 113/7/2012




“Writing” means the representation or
reproduction of words, symbols or
other information n a visible form by
any method or combination of methods,
whether sent or supplied 1in Electronic
Form or otherwise

Subject to clause 3 of this Schedule, any reference in 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 it

Unless the context otherwise requires, other words or expressions contained in these
Articles bear the same meaning as 1n the Companies Act 2006 as 1n force on the date
when the Articles become binding on the Company
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Explanatory Notes : CIC Limited by Shares, Schedule 2, Large Membership

! On articles of association generally, see [Part 5] of the Regulator’s information and gurdance notes If you are
an existing company wishing to become a community interest company, there 1s no need to adopt completely
new articles, but you must comply with the requirements of the Regulations by including the provisions set out
in Schedule 2 to the Regulations 1n the articles of your company

? See [Part 6] of the Regulator’s information and guidance notes Inclusion of the provisions contained i
articles 3 1 to 3 3 (reflecting sub-paragraphs (1) and (3) of paragraph 1 of Schedule 2 of the Regulations) is
mandatory

* When a CIC 1s wound up, its “residual assets” are any property remamnung after satisfaction of the company’s
habihties under the Insolvency Act 1986 The Regulations permit sharcholders to be paid back, out of the
residual assets, the nomnal value of their shares Anything left over after this process 15 classed as “remaining
restdual assets” and must be paid to a specified Asset Locked Body (or, 1f no such body 1s specified, to an Asset
Locked Body chosen by the Regulator in consultation with the company}

* See regulation 23 of the Regulations and [Parts 6 and 10] of the Regulator’s information and guidance notes

If the company does not specify that the remaining residual assets are to be transferred to a particular Asset
Locked Body, an appropnate recipient will be chosen by the Regulator, in consultation with the company’s
directors and shareholders

* On the specification of the company’s objects, see [Part 5] of the Regulator’s mformation and guidance notes

¢ On hmited hability and share capital generally, see [Part 3] of the Regulator’s informaunion and gmidance notes

7 Articles 11 and 12 permut the directors to delegate any of their functions Delegation may take the form of, for
instance, the directors giving a managing director general authority to run the company’s day to day business, or
responsibility for specific matters being delegated to particular directors (e g financial matters to a finance
director) However, 1t may be equally appropriate to delegate matters to persons other than directors In all
cases, It 15 important to remember that delegation does not absolve directors of their general duties towards the
company and their overall responsibility for 1ts management This means, amongst other things, that directors
must be satisfied that those to whom responstbilities are delegated are competent to carry them out

¥ Article 13 states that the directors must make decisions by majority at a meeting 1n accordance with article 15,
or unarumously if taken 1n accordance with article 19

? Article 15 2 1s designed to facilitate the taking of decisions by the directors communicating via telephone or
video conference calls Note the requirement to keep a written record of meetings and decistons (article 62)

' The quorum may be fixed n absolute terms (¢ g “two directors™) or as a proportion of the total number of
directors (e g “one third of the total number of directors”) You may even wish to stipulate that particular
named directors, or directors representing particular stakeholder interests, must be present to constitute a
quorum

" Article 18 reflects paragraph 4 of Schedule 2 to the Regulations, which 1s required to be included 1n the
articles of all community interest companies

2 You may wish to include a provision which gives the chair of the board a casting vote This will enable the
directors to resolve any deadlock at board level

1 Article 19 1s designed to facilitate the taking of decisions by directors following discussions in the form of, for
example, email exchanges copied to all the directors Nete the requirements as to recording the decision 1n
articles 19 2 and 62

'* The provisions n articles 20 and 21 reflect the position under the Compames Act 2006 However, 1t is
recommended that, as a matter of good practice, all actual and potential conflicts of interest are disclosed n
writing or at a meeting, as the case may be

'* Private companies are obliged to have at least one director Provistons can be mserted mnto the articles
providing for a mimimum number of directors Where the company has just one director, that director must be a
natural person You may wish to consider whether provision should also be made for a maximum number of
directors (eg “and the total number of directors in office at any one time shall not exceed four”) While 1t 15
often important to ensure proper representation of a number of different groups on a board of directors, very
large boards can become unwieldy and a maximum number of directors provision may help to guard against
this

'* The board of directors cannot remove a director other than m accordance with the provistons 1n article 24 and
the Companies Act 2006 The shareholders may, of course, vote to remove a director appointed by the
directors

'” See the guidance on directors’ remuneration in Part 9 of the Regulator’s information and guidance notes

' If the company does not have a common seal, share certificates can be executed by two directors, by one
director and the secretary (:f there 1s one), or by one director n the presence of an independent witness
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1 Articles 32 5 to 32 8 are mandatory, reflecting paragraph 2 of Schedule 2 to the Regulations However, the
model constitution does not contain any other restrictions on the transfer of shares Note specifically that the
directors may refuse to register a transfer to persons of whom they do not approve

™ E g the standard stock transfer form prescribed under the Stock Transfer Act 1963

' A company which adopts the provisions of Schedule 2 to the Regulations rather than Schedule 3 to the
Regulations (1 e a company which only intends to pay dividends to asset-locked bedies) must not make use of
this provision to buy back any share which 1s not held by an asset-locked body, as the repurchase of such shares
will amount to a breach of the asset lock provisions set out i paragraph 1 of Schedule 2 and article 3 This
article 1 1itself does not provide sufficient authority for the company to purchase 1ts own shares The company
must also comply with the relevant statutory requirements, m particular sections 693 — 700 of the Compames
Act 2006 We recommend that you take legal advice before taking any steps towards the company purchasing
its own shares [t 1s important that any purchase of shares made 1n accordance with this article 1s also made in
accordance with article 3 (asset lock)

2 In the event of the death of a shareholder, the share will pass according to the will of the deceased
shareholder, or the intestacy rules

A company which does not intend to pay dividends or make other distributions to private mvestors (1€ a
company which adopts the provisions of Schedule 2 to the Regulations rather than those of Schedule 3) must not
make use of this provision to pay divtdends on any share held by a pnivate investor, as the payment of any such
dividends will amount to a breach of the asset lock provisions set out 1n paragraph 1 of Schedule 2 and article 3
* These words reflect the prohibition on paying dividends to private mvestors when the provisions set out in
Schedule 2 to the Regulations are adopted as part of a CIC’s articles

¥ The Companies Act 2006 has removed the need for private companies to hold annual general meetings and
therefore these Articles follow suit, however, 1f you wish, you can insert an additional provision which obliges
the company to hold annual general meetings

% Article 44 2 provides that general meetings must be held 1n accordance with the provisions of the Companies
Act 2006 You must specify how many shareholders are required to be present to hold a valid general meeting
The quorum may be fixed absolute terms (e g “four shareholders™) or as a proportion of the total number of
shareholders (e g “three quarters of the shareholders from time to time™) You may even wish to stipulate that
particular named shareholders, or shareholders representing particular stakeholder interests, must be present to
constitute a quorum In any event, 1t 1s recommended that the quorum should never be less than half of the total
number of shareholders

%7 [See the Companies House guidance booklet, “Accounts and Accounting Reference Dates” (available online
at hitp //'www companmes-house gov uk/about/gbhtmi/gba3 shtml) ] On the annual community interest company
report, see [Part 8] of the Regulator’s mformation and guidance notes

# Section 1(1) of the Charities Act 2006 defines “charity” as an institution which “is established for charitable
purposes only, and falls to be subject to the control of the High Court in the exercise of its junsdiction with
respect to charities
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