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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9259314

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

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

Given at Companies House on 10th Qctober 2014
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In acfordance with
e INOT | o
Companrs, Act 2006
Application to register a company Companies House
A fee is payable with this form.
Please see "How to pay’ on the last page
J What this form is for What this form is NOT fo "ASI4WSE®
You may use this form to register a You cannot use this form to Ad4 0711072014 #56
private or public company, a himited bability partnershi COMPANIES HOUSE
this, please use form LL INO1. T *B3HSsZgBp T
B4o 25/09/2014 #38
COMPANIES HOUSE
Part 1 Company details

Company name

To check if a company name 1s available use our WebCHeck service and select
the ‘Company Name Availability Search’ option*

www.companieshouse.gov.uk/info

| Please show the proposed company name below

Proposed company
name in full @

|ETHICALBAY LTD

For official use

|
qialelqi3lr 4l

+ Filling in this form
Please complete in typescnipt or In
bold black capitals.

All fields are mandatory unless
speafied or indicated by *

O Duplicate names
Duplicate names are not permitted
A hist of registered names can
be found on our wehsite. There
are vanous rules that may affect
your choice of name. More
formation on this 1s available in
our gutdance boaklet GP1 at:

www companieshouse.gov uk
Company name restrictions e
Please tick the box only if the proposed company name contains sensrtive © Company name restrictions
or restncted words or expressions that require you to seek comments of a A list of sensitive or restricted
government department or other specified body words or expressions that require

{7 I confirm that the proposed company name contains sensitive or restricted

consent can be found in our
guidance booklet GP1 at.

words or expressions and that approval, where appropnate, has been www comparieshouse.gov uk

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

copy of their response

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o [¢Name ending exemption
Only private that
Please tick the box if you wish to apply for exemption from the requirement to l:mzed by gufmlfnd me::emhe,
have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative speafic requirements are ehigible
to for this. For deta

[ 1 confirm that the above proposed company meets the conditions for pleﬁlz;ot:m:rwet::i: s

exemption from the requirement to have a name ending with "Limited’, www compareshouse gov uk

‘Cyfyngedig’ or permitted alternative

m Company type®
' O Company type
rl(:;if.e tick the bo; that desg;be:kthe proposed company type and members Ifyou are unsure of your company's
tability (only one box must be ticked) type, please go to our website
[} Public hmited by shares www companieshouse.gav uk
) Private imited by shares
l¢] Private hmited by guarantee
(] private unfimited with share capital
{7 rivate unlimited without share caprtal
CHFPCOD
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INO1 S

Application to register a company o
E Situation of registered office o
Please tick the appropnate box below that descnbes the situation of the O Registered office
proposed registered office (only ane box must be ticked) Every company must have a
land and Wal registered office and this 1s the
England an es address to which the Registrar will
[ wales send comrespondance.
[J Scotland For England and Wales companies,
[] Northern Ireland the address must be in England or
Wales.

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, S¢otland or Northern

Ireland respectively
m Registered office address @
Please give the registered office address of your company © Registered office address
You must ensure that the address
Building name/number [ CENTRAL HALL shown In this section I1s consistent
with the situatron indicated in
Street |ALICE STREET section A5

You must provide an address in
England or Wales for companies to
Post town KEIGHLEY be registered i England and Wales.

You must provide an address m
County/Region [WEST YORKSHIRE Wates, Scotland or Northern Ireland
for companies to be regstered in
Postcode B ,D_| 2 [ 113 ,J_ D |— Wales, Scotland or Northem Ireland
respectively
Articles of association e
Please choose one option only and tick one box only @ For details of which company type
can adopt which model articles,
Option 1 I wish to adopt one of the following model articles in its entirety Please tick please go to our website
only one box www companieshouse.gov uk
[1  Prvate imited by shares
[]  Private hmited by guarantee
(] Public company
Option 2 f wish to adopt the following model articles with additional and/or amended
provisions. | attach a copy of the additional and/or amended prowision(s) Please
tick only one box
(]  Pnvate hmuted by shares
[] Pnvate himited by guarantee
{]  Public company
Option 3 I wish to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this application
m Restricted company articles@
Please tick the box below if the company’s articles are restricted O Restricted company articles
. Restncted company articles are

those cantaining provision for
entrenchment For more details,
please go to our website

www companieshouse gov uk

CHFPOOO
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual

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 Pubhc companies are required to appoint at least one secretary

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

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

Secretary
m Secretary appointments o
Please use this section to list all the secretary appointments taken on formation | @ Corporate appointments
For a corporate secretary, complete Sections C1-C5. For corparate secretary
appointments, please complete
Title* section C1-C5 instead of
section B,

Full forename(s)

Surname

Former name(s) @

Additional appointments

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

O Former name(s)
Please provide any previous names
wituch 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.

E Secretary's service address ©

Building name/number

© Service address
This 15 the address that will appear

Street ‘ on the public record This does not
have to be your usual residential
| address.
Post town I Please state "The Company’s
Registered Office” if your service
County/Region | address will be recorded in the
proposed company’s register
Postcode I I | of secretanies as the company’s
c reqistered office
ountry [ If you pravide your residential
address here 1t will appear on the
public record
Signature o
t consent to act as secretary of the proposed company named in Section A1, OSignature
The person named above consents
ﬂgnamm Sigranae to act as secretary of the proposed
X x company
CHFPOOD

0512 Version 50




INO1

Application to register a company

Corporate secretary

Corporate secretary appointments o

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

Name of corporate r
body/ffirm [

Building name/number |

Street

Post town

County/Region

Postcode

i

BEREEE

Country

O Additional appointments
If you wish to appoint more than one
corparate secretary, please use the
‘Corporate secretary appointments’
continuation page.

Registered or principal address
This ts the address that will 2ppear
on the public record This address
must be a physical location for the
delvery of documents. It cannot be
a PO box number {unless contamed
within a full address), DX number or
LP {Lega! Post in Scotland) number

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

3 Yes Complete Section €3 only
3 No Complete Section C4 only

EEA companies ©

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

©OEEA
A full st of countnes of the EEA can
be found tn our guidance

ca)

Where the company/ www companieshouse.gov uk
firm 15 registered © © This 15 the register mentioned in
| Artcle 3 of the First Company Law
Directrve (58/151/EEC)
Registration number |
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by |@Non-EEA

which it 1s governed f applicable, please also give details of the regrster in which
it1s entered (including the state) and 1ts registration number in that register
Legal form of the r
corporate body I

or firm

Governing law

|
If applicable, where I
the company/firm 15 |
|

registered ©

Registration number

Where you have provided detatls of
the register (including state} where
the company or firm 1s registered,
you must also provide its number in
that register

Signature ©
‘ I consent to act as secretary of the proposed company named in Section A1, ©Signature
The person named above consents
Signature Sgnature 10 act as corporate secretary of the
X X proposed company
CHFPGOO
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Director

INO1

Application to register a company

o1

Director appointments ©

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

Title* |MR
Full forenamel(s) [ROBERT TOM
Sumame |THORP
Former name(s) &
Country/State of ENGLAND
residence ©
Nationality BRITISH
d d m m ¥ ¥ ¥
oweion_[2[7_[olx_ /(450
Bustness occupation ILOCAL GOVERNMENT OFFICER
(if any) @

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

6 Former namef{s)
Flease 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
Thas 15 in respect of your usuat
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

Additiona! appointments

If you wash to appont more than
one director, please use the Thirector
appontments’ 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 | THE COMPANY'S REGISTERED OFFICE

Street

Post town

County/Region

Postcode

e

Country

© Service address
Thus 1s the address that will appear
on the public record This does not
have to be your usual resident:al
address.

Please state The Company’s
Reqgistered Office” if your service
address will be recorded in the
proposed company's register of
directors as the company’s tegistered
office

1f you provide your residential
address here it wall appear on the
public record

Signature ©

t consent to act as director of the proposed company named in Section A1, O Signature
The person named above consents
Signature Signature to act as director of the proposed
X // X | e
4 CHFPOOO
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Director

INO1

Application to register a company

1]

Director appointments @

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

Title* IM R
Full forename(s) [RICHARD CHARLES
Surname |DILLON
Former name(s)®
Cognny!State of ENGLAND
residence ©
Nationahty IBRITISH
d m
Date of birth |Z{a Igm WE’%E
Business occupation |REGISTERED NURSE
(if any) ©

@ Appointments
Prrvate companies must agpomt
at least one director who I1s an
individual Public companies must
a2ppoint at least two directors, one of
which must be 2n individual

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

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

O Business occupation

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

Additional appointments

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

Director’s service address ©

Please camplete the service address below You must also fill in the director's
usual residential addzess in Section D4.
on the public record This does not

Building name/mumber ITHE COMPANY'S REGISTERED OFFICE have o be your usual residential

dd
Street | aacress.

Please state The Company’s
I Registered Office’ if your service
address will be recorded in the

@Service address
This is the address that will appear

Post town |

proposed company’s register of
directors as the company's registered
County/Region | office
Postcode | 1 l I If you provide your residential
l— I——I—l_ address here it will appear on the
Country | public record

W Signature ©

| consent ach the proposed company named in Section A1. O Signature
The person named above consents
Signature Signatre ‘ to act as director of the proposad
X X | oo
CHFPO0O
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In accordance with

INO1 — continuation page

Section 9 of the

Companies Act 2006 Application to register a company

Director

m Director appointments ¢

Please use this section to list all the directors of the company @ Appolintments
For a corporate director, complete Sections E1-ES. Private compantes must appoint

at least one director who s an

Title* | MRS individual Public companies must
appoint at leas! two directors, one of

Full forenamefs) | LINDA MARY which must be an indiidual

@ Former name(s)

Surname | GomILA Please provde sty previous names
which have been used for business

Former name(s) @ purposes in the last 20 years
Marned wormen do not need to give
former names unless previously used

Country/State of ENGLAND for bustness purposes.

residence © © Country/State of residence

Nationahity I BRITISH This 15 n respect of your usual
residentia! address as stated in

Date of birth rl Iq Wri " ‘ﬁ ’é I,—‘é Section D4

; COOPERATIVE & MEMBERSHIP OFFICER ©Business ocrupation

B;Jsmes;occupatlon If you have a business occupation,

{if any) please enter here If you do nat,
please leave blank

m 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 I THE COMPANY'S REGISTERED-ABBERESS OFFCE

Street |

Post town I

County/Region |

Postode rffrl_rff

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

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

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

Country
m Signature ©

I consent to act as director of the proposed company named in Section A1, OSignature
The person named abave consents
Signature Signature ' - to act as director of the proposed
x company
CHFPOO0
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In accordance wath
Section 9 of the
Compantes Act 2006

ING1 — continuation page
Application to register a company

Director

Director appointments @

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

Title*

ldang

Fufl forename(s)

[MAae Lo s

Surname I Woeo

Former name(s)® TG b6

Country/State of

residence © v k’

Nationality ‘HLIPMJD

Date of birth Fife ol [ \Talels
Business occupation N URCIAG  AcCiced(

(f any) @ .

@ Appointments

Private comparties must appoint

at least one director who 1s an
indndual Public companies must
appont at least two directors, one of
which must be an individual

@ Former name(s)
Please provide any previous names
which have been vsed 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 15 i respect of your usual
residential address as stated 1n
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 residentral address in Section D4,
sual residen ection D OFFICE

Bmldmgnameinumberl THE ComPANY'S REGISTCRED AEBRESY

Street |

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

Please state "The Company’s
Registered Office’ if your service
address will be recorded in the

Post town | proposed company's register of
directors as the company's registered

County/Region | office

Postcode l ' ‘ ‘ ‘ [ ! | if you prowvide your residential
address here it wilt appear on the

Country I pubkic record

Signature ©

I consent to act as director of the proposed company named in Section A1. 0 Signature

The person named above consents

Signature Signature to act as director of the proposed
company

X N X
CHFPOOO

0512 Version 50




In accordance with
Saction 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* |Mr

Full forename(s) |JACK

Surname |THORP

Former name(s)®

Country/State of ENGLAND

residence &

Nationality BRITISH

oeottrn  [13 [o[s [1[s[e e

Business occupation
(if any) @

©Appointments
Private companies must appomt
at least one director who is an
individual Public companies enust
appoant at lzast two directors, one of
which must be an indwidual

@ Former name(s)
Please provide any previous names
which have been used for business
purpases 1n the last 20 years.
Mamed women do not need to give
former names unless previously used
far business purposes.

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

@ Business occupation
I 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

The ( ompwt\tj's Reﬁls*rereaL O ce

©Service address
This 1s the address that will appear
an the public record This does not
have to ba your usuat residential
address

Street I
Please state 'The Company’s
I Registered Office’ if your service
address will be recorded In the
Post town | proposed company’s register of
directors as the company's registered
County/Region | office
Postcade r | I | | | l | If you provide your residential
address here st will appear on the
Country ‘ public record
Signature ©
I consent to act as director of the proposed company named in Section A1 O Signature
The parson named above consents
Signature Signature to act as director of the proposed
oy
|
|
\
CHFPOOO
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Application to register a company

Corporate director

m Corporate director appointments ©
| Please use this sectton to list all the corporate directors taken on formation
Name of corporate |

body or firm |

Butding name/number |

0 Additional appointments
If you wish to appatnt more than one
corporate director, please use the
‘Corporate director appointments’
onunuation page.

Registered or principal address
This ts the 2ddress that will appear

Street l on the public record This address

must be a physical location for the
[ delwery of documents. It cannot be

a PO box number {unless contained

Post town r within a full address), DX number or
LP (Lega! Post n Scatland) number

County/Region l

Postode rrrrrrir

Country |

Location of the registry of the corporate body or firm

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

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

EEA companies @

Please give details of the register where the company file 15 kept {including the
relevant state) and the registration number in that register

Where the company/
firm 15 registered © ‘

O A
A full hst of countnes of the EEA can
be found i our guidance
www companteshouse.gov uk

©This 1s the register mentioned in

Article 3 of the First Company Law
Registration number | Directrve (68/151/EEC)
m Non-EEA companies
Please qive details of the legal form of the corporate body or firm and the law by @ Non-EEA
which it 1s governed If applicable, please also give details of the register m which Where you have provided details of
it1s entered (including the state} and its registration number in that register the register (including state) where

tegal form of the r

the company or firm 1s registered,
you must also provide its rumber in

corporate body that register
or frm I
Governing law r
tf applicable, where I
the company/firm s
registered @ l
If apphicable, the |
registration number
Signature ©
I consent to act as director of the propesed company named in Section A1, O Signature
s Sigatn The person named above consents
Signature to act as corporate director of the
X K | proposed company
CHFPOOO
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Application to register a company

Part 3 Statement of capital

Does your company have share caprtal?
2 Yes Complete the sections below
2 No Go to 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
If all your issued capital Is in sterling, only complete Section F1 and then go to Section F4
Class of shares Amount paid up on Amount {if any) unpaid Number of shares @ Aggregate nominal value ©
{E g Ordinary/Preference etc) each share © on each share €
| I E
I £
| | :
| | | | E
I Totalsl | £
Share capital in other currencies
Please complete the table below to show any class of shares held in other currences
Please complete a separate table for each currency
Currency r
Class of shares Amount paid up on Amount {if any) unpaid Number of shares & Aggregate nominal value €
(E g Ordinary/Preference etc ) each share @ on each share @
Totals
Currency
Class of shares Amount paid up on Amount (if any} unpaid Number of shares & Aggregate nominal value ©
{E g Ordinary/Preference etc ) each share @ on each share ©
Totals
F Totals
Please give the total number of shares and total aggregate nomina! value of ©Total aggregate nominal value
issued share caprtal Please list total aggregate values in
different currencies separately For
Total number of shares example £100 + €100 + $10 etc.
Total aggregate
nominal value @
@ Including both the rominal value and any © Number of shares issued multipited by Continuation Pages
share premium nominal value of each share Please use a Statement of Capital continuation
@ Total number of tssued shares in this dass. page f necessary
CHFPOOO
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Application to register a company

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

Please give the prescnbed 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

Prescribed particulars
0

©Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting nghts,

including nghts that anse only in

certain circumstances,

particulars of any nghts, as

respects dividends, to paricipate

In a distrnbution,

particulars of any nights, 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 conditions relating
to redemption of these shares

o

~

A separate 1able must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capital {Prescribed
particulars of nights attached

to shares)’ continuation page if
necessary

CHFPOOD
05/12 Version 50
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Application to register a company

Class of share

Prescribed particulars
(1]

©Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only In
certain arcumstances,

b particutars of any nghts, as
respects dividends, to participate
n a distribution,

¢. particulars of any nghts, as
respects capizal, to partiipate in a
distnbution (induding 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 conditions relating
1o redemption of these shares.

A separate table must be used for
each class of share

Continuation pages

Please use a "Statement of capital
{Prescnbed particutars of nghts
attached to shares)’ continuation

page if necessary

CHFPOCO
05/12 Version 50
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Application to register a company

Initial shareholdings

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

Please complete the details below for each subscriber

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

subscnbers’ usual residential address

Inftial shareholdings
Please list the company's subscribers
1n alphabetical order

Please use an ‘Initial shareholdings’
continuation page ¢ necessary

Subscriber's details

Class of share

Number of shares

Currency

Nomunal value of
each share

Amount {if any) |Amount pad
unpard

Name

CHFPO00
05/12 Version 50
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Application to register a company

Part4

Statement of guarantee

Is your company limited by guarantee?
2 Yes Complete the sections below
+ No Goto Part 5 (Statement of compliance)

Subscribers

Please complete this section if you are a subscriber of a company himited by
guarantee The following statement is being made by each and every person
named below

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contnibute to the assets of the
company by such amount as may be required for
- payment of debts and habilities of the company contracted hefore )
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

Subscriber’s details

Forename(s) ©@ ROBERT TOM

Surname @ THORP

Address © 2 LAUREL CRESCENT
KEIGHLEY, WEST YORKSHIRE

Postcode [sfof2ft1[2[nln]

Amount guaranteed © IONE POUND STERLING

Subscriber’s details

Forename(s) @ LINDA MARY
Sumame @ GOMILA
Address © 6 HOULTS LANE
GREETLANDS, HALIFAX, WEST YORKSHIRE
oot [ [x [4 8 [m[N] |

Amount guaranteed @ |ONE POUND STERLING

Subscriber's details
Forename(s) © RICHARD CHARLES
Surname @ DILLON
Address © 4 BROOMHILL WALK
KEIGHLEY, WEST YORKSHIRE
oscods (s (o2 [1[T[L[a]

Amount guaranteed © IONE POUND STERLING

@ Name
Please use capital letters.

O Address

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

© Amount guaranteed
Any valid currency ts pentuitted

Contlnuation pages
Please use a 'Subscnbers
continuation page If necessary

CHFPOOO
05/12 Verslon 50
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Application to register a company

Subscriber’s details

Forename(s) @ SHAUN

Surname @ O'HARE

Address ® 83 PROVIDENCE CRESCENT, OAKWORTH
WEST YORKSHIRE

s [a o227 [3[o]

Amount guaranteed © |ONE POUND STERLING

Subscriber's details

Forename(s) @ MA2) A LuvZdw |

Sumame © e Noo D.

Address © U7 MANNVILLE NALK
Kee | WEST Y oekswier

Poscode [2[Dl2[2[6[AR]

Amount guaranteed © | one Py » STHUNE

Subscriber’s details

Forename(s) @ JI\C,L

Sumname © 1tHol P

Address © StA OculETY &lolE
LONYD &N

e (W 2] O [S] [

Amount guaranteed © ] ONE Py STEELING-

subscfiber’s details

Forename(s) ©

Surname @

Address @

Postode rrrrrrr

Amount guaranteed © I

Subscriber’s details

Forename(s) @

Surname ©

Address ©

Postode T rrrrr

Amount guaranteed ©@ |7

OName
Please use capital letters.

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

© Amount guaranteed
Any vahd currency is permitted

Continuation pages
Please use 2 'Subseribers’
continuation page If necessary

CHFPOQOD
05/12 Version 50
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Application to register a company

M

Part5

Statement of compliance

This section must be completed by all companies

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

+ No Go to Section H1 (Statement of compliance dehvered by the
subscnbers),
3 Yes Go to Section H2 (Statement of compliance delivered by an agent)

1

Statement of compliance delivered by the subscribers ©

Please complete this section if the apphication 1s not delivered by an agent
for the subscribers of the memorandum of association

| confirm that the requirements of the Companies Act 2006 as to regisiration
have been complied with

A

Subscniber's signature | Seneur

X X

Subscnber's signature | Sige /7

TN

Subscniber's signature | Sante
X X

Subscriber’s signature

Subscriber's signature | Sananre

Subscnber’s signature | Senaue
X wrQ X

Subscnber’s signature

Subscnber's signature | et

© Statement of compliance
delivered by the subscribers
Every subscniber to the
memarandum of association must
sign the statement of compliance
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Application to register a company

Subscriber's signature |-Seu= Continuation pages
b 4 Y| Please use a ‘Statement of
comphance delivered by the
subscribers” continuation page
more subscribers need to sign
Subscnber's signature | St
Subscnber's signature | Sonsuse
Subscriber’s signature | St
Statement of compliance delivered by an agent
Please complete this section if this application is delivered by an agent for
the subscribers to the memorandum of association
Agent's name |
Bulding name/number '
Street |
Post town |
County/Region l
Postcode T rrrri
Country |
I confirm that the requirements of the Companies Act 2006 as to registratian
have been complied with
Agent's signature Sigrature
CHFPOOD

05/12 Version 5 0
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Application to register a company

EPresenter information

n Important information

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

Contact name

ROBERT TOM THORP

Company name

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

E How to pay

A fee is payable on this form.

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

@ Where to send

|
=T rrrrril

(cwm
P)x

hmm

Certificate

We will send your certificate to the presenters address
{shawn above) or if indicated to another address

Ewan below
At the registered office address (Gven 1n Section AB)
[ At the agents address (Given in Section H2)

W4 checist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
foljowing

avarlable as well as the various rules that may affect
your chotce of name More mformation can be found
in gudance on our wehsite
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
E(You have used the correct appointment sections.
o 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 (Legal Post in Scotland)
umber
The document has been signed, where indicated
1l relevant attachments have been incdluded
ou have enclosed the Memorandum of Association
You have enclosed the correct fee.

D

You have checked that the proposed company name s

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
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 Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further information

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

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

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

CHFPOOO
05/12 Version 50




COMPANY NOT HAVING A SHARE CAPITAL
Memorandum of association of ETHICALBAY LTD

Each subscniber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company

Name of each subscriber Authentication by each subsgriber ,

ROBERT TOM THORP

RICHARD CHARLES DILLON
SHAUN C'HARE

LINDA MARY GOMILA

TAck THox P

MALIA  Neoo X ﬁm@

= /6‘1 /zm? |




Articles of Association of ethicalBay Ltd

being a co-operative company imited by guarantee

General

1 Defined terms

2 Purpose and application of iIncome and property 3 Profit of the co-operative
4 Dissolution

5 Liabilty of members

Directors

6 Directors’ general authority

7 Members' reserve power

8 Directors may delegate

9 Committees

10 Directors’ decisions

11 Calling a directors’ meeting

12 Participation in directors’ meetings

13 Quorum for directors’ meetings

14 Facihtation of directors’ meetings

15 Conflicts of interest

16 Directors’ discretion to make further rules
17 Methods of appointing directors

18 Termination of director’s appointment 19 Directors’ remuneration
20 Directors’ expenses

Membership

21 Accounts

22 Membership

25 General meetings

26 Calling a general meeting

27 Attendance and speaking at general meetings
28 Quorum for general meetings

29 Facilitating general meetings

30 Attendance and speaking by directors and non-members 31 Adjournment
32 Decisions at general meetings

33 Poll votes

34 Content of proxy notices

35 Delvery of proxy notices

36 Means of communication to be used

Annexe A Statement on the Co-operative ldentity



Defined terms

1. In the articles, unless the context requires otherwise

“The act” means the Companies Acts (as defined in section 2 of the Companies Act 2008), in
so far as they apply to the company,

“articles” means the company's articles of association,

“bankruptcy” includes individual insolvency proceedings in a junsdiction other than England
and Wales or

Northern Ireland which have an effect similar to that of bankruptcy,

“the board of directors” or “board” means all those persons appointed or delegated to perfarm
the duties

of directors of the co-operative,

“Companies Acts” means the Companies Acts (as defined in section 2 of the Companies Act
2006), in so far

as they apply to the company,

“consensus” means a decision made to which all parties explicitly agree to being implemented
“the co-operative” means the above named company,

“The Co-operative Principles” means the pnnciples as defined from time to time by the
International

Co-operative Alllance and contained in therr Statement of Co-operative Identity These are
reproduced in

Annexe A,

“The Co-operative Values” means the values as defined from time to time by the Interational
Co-operative

Alliance and contained in their Statement of Co-operative ldentity These are reproduced in
Annexe A, “director” means a director of the co-operative,

“facilitator” has the meaning given in article 14 and article 30 respectively,

“member” has the meaning given in section 112 of the Companies Act 2006,

“ordinary resolution” has the meaning given in section 281 of the Companies Act 2006
“participate”, in relation to a directors’ meeting, has the meaning given in article 12, “proxy
notice” has the meaning given in article 35,

“special resolution” choose either A or B

Option A — Consensus Option B — Voting

Option A

“special resolution” I1s a resolution passed at a meeting or as a wnitten resolution and the
notice of the meeting included the text of the resolution and specified the intention to propose
the resolution as a special resolution, and requires the decision to made by consensus
Option B

“special resolution” 1s a resolution passed at a meeting or as a written resolution and the
notice of the meeting included the text of the resolution and specified the intention to propose
the resolution as a special resolution, and requires a 75% majonty of those members present
and elgible to vote In any vote on a special resolution each member shall have one vote
Unless the context otherwise requires, other words or expressions contained in these articles
bear the same meaning as in the Companies Act 2006 as Iin force on the date when these
articles become binding on the co-operative




Purpose of the co-operative and application of income and
property of the co-operative

2 (1) The objects for which the co-operative 1s established are

(a) 1} to plan, develop, build, and manage innovative products and services for ethical
and cooperative, trading, enterprises and communication,
n) to raise finance, secure resources and hold assets for ethical and cooperative
trading enterpnses and communication,
m) provide consultancy, education and training for ethical and cooperative trading
and enterprises

(b} To abide by and implement the co-operative values and the co-operative prnnciples,
support and encourage the growth of the co-operative movement; promote the co-operative
principles, enterpnses and activittes To encourage equality and democratic control over the
workplace

(c) To advance the education of its members in co-operative principles and practice, and to
promote the physical, emotional and mental well-being of employees of the co-operative and its
subsidianes by providing employment which 1s satisfying, safe and useful

(d) To have regard to promoting the physical emotional and mental well-being of the
community generally, including those persons who, as customers or supplers of the
co-operative, as residents residing in the area where the co-operative 1s trading, or as
employees In other enterpnses engaged in similar trading, may be affected by the
co-operative’s activities

(e) To carry on any trade or business whatever which can in the opinion of the directors of the
co-operative be advantageously carmed on In connection with or ancillary t¢ any of the objects
and activities of the co-operative

() Todo all such other activities, enterpnses, projects or ventures which can, in the opinion of
the directors of the co-operative, be deemed incidental or conducive (either directly or indirectly)
to the attainment of the objects of the co-operative or any of them

(2) The 1ncome and property of the co-operative however derived shall be applied solely
towards the promotion of the objects of the co-operative as set out herein and no portion shall
be paid or transferred directly or indirectly to the members of the co-operative except by way of
payment in good faith to any member of the co-operative in return for services actually rendered
to the co-operative, of reasonable wages, bonuses and repayments of expenses, interest on
money lent or reasonable rent on premises demised or let to the co-operative Interest paid by
the co-operative on money borrowed from members shall not exceed such rate as i1s necessary
to attract and retain the capital required to further the co-operative’s objects

(3) This article 1s entrenched in accordance with section 22 of the Act and any alteration to the
article requires the approval of 100% of the members



Profit of the co-operative

3. (1) The profit of the co-op shall be applied as follows, in such proportion and in such manner
as the General Meeting shall decide from time to time

(a) To a general reserve for the continuation and development of the co-operative,

(b) To a bonus to all employees in proportion to the hours worked with the co-operative
according to a formula to be applied equally to all members,

(c) To promote and assist the formation of new workers’ co-operatives ar common
ownership enterprises by donation to such co-operatives or common ownership
enterprises, or to common funds to be used exclusively for their benefit,

(d} To make payments for social, co-operative, community or charntable objects

(2) This article 1s entrenched In accordance with section 22 of the Act and any alteration to the
article requires the approval of 100% of the members

Dissolution

4, (1) In the event of wind up or dissolution of the co-operative the iquidator shall, according to
the law, use the assets of the co-operative to satisfy its debts and liabilies Any balance of
assets remaining must not be distnbuted among the members of the co-operative but shall be
transferred by the Ilquidator to one or severai of the following

(a) A co-operative or common ownership enterpnse having aims simtilar or compatible to
those of the co-operative, and which shall prohibit the distnbution of its Income among its
membership to an extent at least as great as 1s imposed on the co-operative under
Article 2,

(b) A fund mantained for the benefit or promotion of common ownership enterprises,

(c) A chanty or chanties having aims similar or compatible to those of the co-operative In
such a manner as the members decide at or before the time of winding up or dissolution

(2) This article I1s entrenched in accordance with section 22 of the Act and any alteration to the
article requires the approval of 100% of the members

Liability of members

5. The hability of each member 1s imited to £1, being the amount that each member undertakes
to contribute to the assets of the co-operative in the event of its being wound up while she or he
15 @ member or within one year after she or he ceases to be a member, for
(a} payment of the co-operative’s debts and liabilities contracted before she or he
ceases to be a member,
(b) payment of the costs, charges and expenses of winding up, and (c} adjustment of the
nghts of the contnbutones among themselves




Directors’ general authority

6. Subject to the articles, the directors are responsible for the management of the co-operative’s
business, for which purpose they may exercise all the powers of the co-operative

Members’ reserve power

7. (1) The members may, by consensus decision at a general meeting direct the directors to
take, or reframn from taking, specified action

(2) No such consensus decision invalidates anything which the directors have done before the
passing of the resolution

(3) This article I1s entrenched 1in accordance with section 22 of the Act and any alteration to the
article requires the approval of 100% of the members

Directors may delegate

8 (1) 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 commuttee,

(b) by such means (including by power of attorneyy),

{c) to such an exient,

{d) in relation to such matters or terntones, and

(e) on such terms and conditions,

as they think fit

(2) If the directors so specify, any such delegation may authonse further delegation of the
directors’ powers by any person to whom they are delegated
(3) The directors may revoke any delegation in whole or part, or alter its terms and conditions

Committees

9. (1) Committees to which the directors delegate any of their powers must follow procedures
which are based as far as they are applicable on those provisions of the articles which govern
the taking of decisions by directors

(2) The directors may make rules of procedure for all or any committees, which prevail over
rules denved from the articles if they are not consistent with them

Directors’ decisions

Directors to take decisions by consensus
10. (1) Any decision of the directors must be taken by consensus




(2) Such a decision may take the form of a resolution in wnting, copies of which have been
signed by each eligible director or to which each eligible director has otherwise indicated
agreement in writing

(3) Exact procedures for reaching consensus shall be decided from time to time by the directors
or by a decision of the co-operative In general meeting

(4) When deciding procedures for reaching consensus the directors may include an option of
taking a vote In case of directors’ inability to reach any decision by consensus

(5) This article 1s entrenched in accordance with section 22 of the Act and any alteration to the
article requires the approval of 100% of the members

Calling a directors’ meeting |

11. (1) Any director may call a directors’ meeting by giving notice of the meeting to the
directors

(2) Notice of any directors’ meeting must indicate

its proposed date and time,

where 1t 15 to take place, and

if it 15 anticipated that directors participating in the meeting will not be in the same place, how it
1s proposed that they should communicate with each other during the meeting

(3) Notice of a directors’ meeting must be given to each director, but need not be In wnting

(4) Notice of a directors’ meeting need not be given to directors who waive their entitiement to
notice of that meeting, by giving notice to that effect to the co-operative not more than 7 days

after the date on which the meeting I1s held Where such notice 1s given after the meeting has

been held, that does not affect the validity of the meeting, or of any business conducted at it

Participation in directors’ meetings

12. (1) Subject to the articles, directers participate in a directors’ meeting, or part of a
directors’ meeting, when

the meeting has been called and takes place in accordance with the articles, and

they can each communicate to the others any information or opinions they have on any

particular item of the business of the meeting

(2) In determining whether directors are participating in a directors’ meeting, it is irrelevant I
where any director 1s or how they communicate with each other

(3} If all the directors participating in a meeting are not in the same place, they may decide that ‘
the meeting I1s to be treated as taking place wherever any of them 15

Quorum for directors’ meetings

13 (1) At a directors’ meeting, unless a quorum Is participating, no proposal 1s to be decided
on, except a proposal to call another meeting




{2) The quorum for directors’ meetings may be fixed from time to time by a decision of the
co-operative In general meeting, but it must never be less than 50% of the directors or two,
whichever 1s greater

(3) If the total number of directors for the time being 1s less than the two, the directors must not

take any decision other than a decision to call a general meeting so as to enable the members
to appoint further directors

Facilitation of directors’ meetings

14 (1) The directors may appoint a member to facihtate their meetings

{2) The person so appointed for the time being 1s known as the facilitator

(3} The directors may terminate the faciitator's appointment at any time

(4) If the facilitator 1s not participating in a directors’ meeting within ten minutes of the time at
which it was to start, the participating directors may appoint one of themselves to facilitate it

Conflicts of interest

15. (1) If a proposed decision of the directors 1s concerned with an actual or proposed
transaction or arrangement with the co-operative in which a director 1s interested, that director is
not to be counted as participating in that part of the meeting for quorum or decision making
purposes

(2) But if paragraph (3) applies, a director who 1s Interested in an actual or proposed transaction
or arrangement with the co-operative Is to be counted as participating in the decision making
process for quorum and decision making purposes

(3) This paragraph apphies when

(a) the board decides to disapply the provision of the articles which would otherwise prevent a
director from being counted as participating in the decision making process,

(b) the director's interest cannot reasonably be regarded as likely to give nse to a conflict of
Interest, or

(c) the director’s conflict of interest arises from a permitted cause

(4) For the purposes of this article, the following are permitted causes

(a) a guarantee given, or to be given, by or to a director in respect of an obligation incurred by or
on behalf of the co-operative or any of its subsidianes,

(b) subscniption, or an agreement to subscnbe, for secunties of the co-operative or any of its
subsidianes, or to underwrite, sub-underwnite, or guarantee subscnption for any such secunties,
and

(c) arrangements pursuant to which benefits are made available to employees and directors or
former employees and directors of the co-operative or any of its subsidianes which do not
provide special benefits for directors or former directors

{5) For the purposes of this article, references to proposed decisions and decision making
processes include any directors’ meeting or part of a directors’ meeting

(6) If a question anses at a meeting of directors or of a committee of directors as to the nght of a
director to participate in the meeting (or part of the meeting) for decision making or quorum



purposes, the question may, before the concluston of the meeting, be decided upon by the
board

Directors’ discretion to make further rules

16. Subject to the articles, the co-operative in general meeting or the board of directors may
make any rule which they think fit about the running of the co-operative

Methods of appointing directors

17. (1) Only Members of the co-operative who are permitted by law to do so may be appointed
to be a director Directors shall be appointed by decision of a general meeting of members of
the co-operative

(2) Subject to any decision of the co-operative in general meeting, all members of the
co-operative shall also be directors Upon becoming a member of the co-operative a person
shall be appointed to the board of directors and if a person ceases to hold office as a director
they will also cease to be a member of the co-operative

(3) This article 1s entrenched 1n accordance with section 22 of the Act and any alteration to the
article requires the approval of 100% of the members

Termination of director’s appointment

18. A person ceases to be a director as soon as

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

(b) a composition 1s made with that person's creditors generally in satisfaction of that person’s
debts,

(c) a registered medical practitioner who Is treating that person gives a wntten opinion to the
co-operative stating that that person has become physically or mentally incapable of acting as a
director and may remain so for more than three months,

Optional This clause makes the co-op collectively managed, delete this if your co-op is to
elect a board of directors (and then renumber (3) to (2))

{2) Subject to any decision of the co-operative in general meeting, all members of the
co-operative shall also be directors Upon becoming a member of the co-operative a person
shall be appointed to the board of directors and if a person ceases to hold office as a director
they will also cease to be a member of the co-operative

(d) by reason of that person’s mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or nghts which that person would
otherwise have,

(e) notification I1s received by the co-operative from the directer that the director 1s resigning from
office, and such resignation has taken effect in accordance with its terms,

{f) that person ceases to be a member of the co-operative,

{g) that person 1s removed from office by an ordinary resolution of the co-operative in general
meeting in accordance with these articles and the Companies Acts




Directors’ remuneration

19 (1) Directors may undertake any services for the co-operative that the board decides
(2) Directors are entitled to such remuneration as the directors determine

(a) for ther services to the co-operative as directors, and

(b) for any other service which they undertake for the co-operative

{3) Subject to the articles, 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 in respect of that director
Directors’ expenses

20. The co-operative may pay any reasonable expenses which the directors properly incur in
connection with their attendance at

(a) meetings of directors or committees of directors, (b) general meetings, or

(¢) separate meetings of the holders of debentures of the co-operative, or otherwise in
connection with the exercise of their powers and the discharge of their responsibilities in relation
to the co-operative

Accounts

21. (1) The Directors must prepare for each financial year accounts as required by the Act The
accounts must be prepared to show a true and fair view

(2} The Directors must keep accounting records as required by the Act
(3) Accounts shall always be open to the inspection of all members and other persons
authornised by the co-operative In a general meeting

Membership

22 (1) Only employees of the co-operative may be members, but any or all employees may be
members of the co-operative, and employees shall be encouraged to become members
However

(a) newly appointed employees may be excluded from membership during such reasonable
probationary penod as agreed by the co-operative in general meeting, The penod of probation
may be extended at the discretion of the co-operative In general meeting

(b} and employees working less than a prescnbed number of hours per month may be excluded
from membership provided that any prescnbed number of hours worked are applied equally to
all employees



(2) This article 1s entrenched 1n accordance with section 22 of the Act and any alteration to the
article requires the approval of 100% of the members

23. (1) Members agree to take an active interest in the running of the co-operative, including
but not limited to attendance at general meetings.

(2) Thus article 1s entrenched in accordance with section 22 of the Act and any alteration to the
article requires the approval of 100% of the members

24. (1) A person ceases to be a member as soon as

the member ceases to be in employment of the co-operative,

notification Is received by the co-operative from the member that the member 1s resigning,
or

(c) subject to any disciplinary procedure adopted by the co-operative that person’s membership
1s terminated by a resolution of the co-operative in general meeting provided that the concerned
member shall be given not less than twenty-eight days notice of the date, ime and place of the
meeting and the alleged conduct notifying the member of histher or its nghts to attend the
meeting and to make representations to it, or

(d) that person dies

(2) This article 1s entrenched in accordance with section 22 of the Act and any alteration to the
article requires the approval of 100% of the members

General Meetings

25 (1) In the case that not all members are directors of the co-operative, there shall be held at
least four general meetings annually

(2) Members in general meeting may require directors to prepare and present to the members
such regular financial reports, results and cash flow predictions showing the current financial
position of the co-operative

(3) Members in general meeting may require directors to prepare and present to the members
such accounts of the co-operatives activities as to measure the social, co-operative,
environmental and ethucal impact of the co-operative’s activities

(4) Al members in general meeting shall have the opportunity to review the management of the
business and the general meeting shall ensure that the co-operative 1s functioning in
accordance with the co-operative values and principles

Calling a general meeting
26. (1) The board of directors may call a general meeting




(2) The members may require the directors to call a general meeting of the co-operative The
directors are required to call a general meeting once the co-operative has received requests to
do so from at least 10% of members

(3) A request for a general meeting from at least 10% of members may specify
4

(a) its date and time, and
(b) where 1t I1s to take place

Attendance and speaking at general meetings

27. (1) A person is able to exercise the nght to speak at a general meeting when that person Is
in a position to communicate to all those attending the meeting, dunng the meeting, any
information or opinions which that person has on the business of the meeting

{2) A person Is able to exercise the right to participate in decisiocn making at a general meeting
when

(a) that person i1s able to participate in decision making dunng the meeting on resolutions raised
at the meeting, and

(b) that person’s participation in the decision making process can be taken into account in
determining whether or not such resolutions are passed at the same time as the decision Is
being made by all the other persons attending the meeting

(3) The co-operative in general meeting may make whatever arrangements it considers
appropnate to enable those attending a general meeting to exercise their nghts to speak or
participate in the decision making at it

(4) In determining attendance at a general meeting, it 1Is iImmatenal whether any two or mere
members attending It are In the same place as each other

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

Quorum for general meetings

28. (1) No business I1s to be transacted at a general meeting If the persons attending it, or
represented by proxy, do not constitute a quorum

(2) The quorum for general meetings may be fixed from time to time by a decision of the
co-operative In general meeting, but it must never be less than 50% of the members or three
members, whichever is greater If at the time of a general meeting the co-operative has less
than three members then the quorum shall be all members



Facilitating general meetings

29, (1) The meeting must appoint a member to facilitate the meeting, and the appointment of
the facilitator of the meeting must be the first business of the meeting

(2) The person facilitating a meeting In accordance with this article 1s referred to as “the
facilitator of the meeting”

Attendance and speaking by directors and nhon-members
30. (1) The co-operative in general meeting may permit other persons who are not members of
the co-operative to attend and speak at a general meeting

Adjournment

31. (1) 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 dunng a meeting a quorum ceases to
be present, the facilitator of the meeting must adjourn it

(2) The facilitator of the meeting may adjourn a general meeting at which a quorum is present if

(a) the meeting consents to an adjournment, or

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

(3) The facilitator of the meeting must adjourn a general meeting If directed to do so by the
meeting

(4) When adjourning a general meeting, the facilitator of the meeting must

(a) erther specify the time and place to which it 1s adjourned or state that it 1s to continue at a
time and place to be fixed by the members, and

(b) have regard to any directions as to the time and place of any adjournment which have been
given by the meeting

(5) If the continuation of an adjourned meeting 1s to take place more than 14 days after it was
adjourned, the co-operative must give at least 7 clear days’ notice of it (thats, excluding the
day of the adjourned meeting and the day on which the notice 1s given)

(a) to the same persons to whom notice of the co-operative’s general meetings is required to be
given, and

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

(6 No business may be transacted at an adjourned general meeting which could not property
have been transacted at the meeting If the adjournment had not taken place




Decisions at general meetings

32. (1) Any decision of the members, including ordinary and special resolutions, must be taken
by consensus

(2) Such a decision may take the form of a resolution in wniting, copies of which have been
signed by each eligible member or to which each eligible member has otherwise indicated
agreement in wrniting

(3) Exact procedures for reaching consensus shall be decided from time to tme by the directors
or by a decision of the co-operative in general meeting

(4) In the case of a poll being taken a resolution decided by poll requires approval by 75% of the
members

(5) This article 1s entrenched in accordance with section 22 of the Act and any alteration to the
article requires the approval of 100% of the members

Poll votes

33. (1) A poll on a resolution may be demanded at a general meeting, either before or
immediately after a decision has been confirmed by the facilitator

(2) As required by the Acts, a poll may be demanded by

(a) five or more members, or
(b) ten percent of the membership

(3) A demand for a poll may be withdrawn if the poll has not yet been taken

(4) Polls must be taken at such a time in that same meeting and in such manner as the
facilitator of the meeting directs

(5) In the case of a poll being taken each member shall have one vote

Content of proxy notices

34 (1) Amember who is absent from a general meeting may appoint any member to act as
their proxy No member however may act as proxy for more than three members at any one
time in any general meeting

(2) Proxies may only validly be appointed by a notice in writing (a “proxy notice”) which

(a) states the name and address of the member appointing the proxy,

(b} identifies the person appointed to be that member’s proxy and the general meeting in
relation to which that person 1s appointed,

(c) is signed by or on behalf of the member appointing the proxy, or is authenticated in such
manner as the directors may determine, and




(d) 1s delivered to the co-operative In accordance with the articles and any instructions
contained in the notice of the general meeting to which they relate

(3) The co-operative may require proxy notices to be delivered in a particular form, and may
specify different forms for different purposes

(4) Proxy notices may specify how the proxy appointed under them is to represent their views or
in the case of a poll to vote (or that the proxy i1s to abstain from voting} on one or more
resolutions

(5) Unless a proxy notice indicates otherwise, it must be treated as

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

(byappointing that person as a proxy in relation to any adjournment of the general meeting to
which it relates as well as the meeting itself

Delivery of proxy notices

35. (1) A member who I1s entitled to participate in any decision at a general meeting remains so
entitled 1n respect of that meeting or any adjournment of it, even though a valid proxy notice has
been delivered to the co-operative by or on behalf of that person

{2) An appointment under a proxy notice may be revoked by delivering to the co-operative a
notice In writing given by or on behalf of the person by whom or on whose behalf the proxy
notice was given

(3) A notice revoking a proxy appointment only takes effect If it 1s delivered before the start of
the meeting or adjourned meeting to which 1t relates

{4) If a proxy notice 1s not signed by the person appointing the proxy, it must be accompanied by
written evidence of the authonty of the person who executed 1t to execute it on the appointer's
behalf

Means of communication to be used

36. (1) Subject to the articles, anything sent or supplied by or to the co-operative under the
articles may be sent or supplied in any way in which the Companies Act 2006 provides for
documents or information which are autheonised or required by any provision of that Act to be
sent or supplied by or to the co-operative

(2) Subject to the articles, any notice or document to be sent or supplied to a director 1in
connection with the taking of decisions by directors may also be sent or supplied by the means




by which that director has asked to be sent or supplied with such notices or documents for the
time being

(3) A director may agree with the co-operative that notices or documents sent to that director in
a particular way are to be deemed to have been received within a specified time of their being
sent, and for the specified time to be less than 48 hours

Annexe A (being a part of the Articles of
Association of ethicalbay Ltd)

Statement on the Co-operative ldentity

Definition

A co-operative 1s an autonomous association of persons united voluntarly to meet their
common economuc, social, and cultural needs and aspirations through a jointly-owned and
democratically- controlled enterprise

Values

Co-operatives are based on the values of self-help, self-responsibility, democracy, equality,
equity and solidanty In the tradition of their founders, co-operative members believe in the
ethical values of honesty, openness, social responsibility and canng for others

Principles
The co-operative principles are guidelines by which co-operatives put therr values into practice

1st Principle’ Voluntary and Open Membership

Co-operatives are voluntary organisations, open to all persons able to use their services and
willing to accept the responsibilities of membership, without gender, social, racial, political or
religious discnmination

2nd Principle: Democratic Member Control

Co-operatives are democratic organisations controlled by their members, who actively
participate in setting therr policies and making decisions Men and women serving as elected
representatives are accountable to the membership In pnmary co-operatives members have
equal voting rights {(one member, one vote) and co-operatives at other levels are also organised
In a democratic manner

3rd Principle: Member Economic Participation
Members contribute equitably to, and democratically control, the capital of their co-operative At
least part of that capital is usually the common property of the co-operative Members usually



recewve imited compensation, If any, on capital subscribed as a condition of membership
Members allocate surpluses for any or all of the following purposes developing ther
co-operative, possibly by setting up reserves, part of which at least would be indivisible,
benefiting members in proportion to their transactions with the co-operative, and supporting
other activities approved by the membership

4th Principle: Autonomy and Independence

Co-operatives are autonomous, self-help orgamisations controlled by their members If they
enter into agreements with other organisations, including governments, or raise capital from
external sources, they do so on terms that ensure democratic contro! by their members and
maintain their co-operative autonomy

5th Principle: Education, Training and information

Co-operatives provide education and training for their members, elected representatives,
managers, and employees so they can contribute effectively to the development of their
co-operatives They inform the general public — particularly young people and opinion leaders —
about the nature and benefits of co-operation

6th Principle. Co-operation among Co-operatives
Co-operatives serve their members most effectively and strengthen the co-operative movement
by working together through local, national, regional and international structures

7th Principle: Concern for Community
Co-operatives work for the sustainable development of their communities through policies
approved by thewr members




