FILE COPY

CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 14188656

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

WISE PEOPLE LIMITED

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

Given at Companies House, Cardiff, on 22nd June 2022

*N14188656Q*
({g& OF C'o%
m,‘ ~ %OCANDAE\Q&V
C - . H THE OFFICIAB. Sggkqg:gllég
Ompanles ouse REGISTRAR OF

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Application to register a company

Received for filing in Electronic Format on the:  21/06/2022 XB6NLMD7
Company Name in WISE PEOPLE LIMITED

Sfull:

Company Type: Private company limited by guarantee

Situation of England and Wales

Registered Office:

Proposed Registered 169B DAVIDSON ROAD

Office Address: CROYDON

ENGLAND CRO0 6DP

Sic Codes: 96090

Electronically filed document for Company Number: 14188656




Proposed Officers

Company Director 1

Type: Person

Full Forename(s): MR JONATHAN GRAHAM

Surname: BROOKES

Former Names:

Service Address: recorded as Company's registered office
Country/State Usually ENGLAND

Resident:

Date of Birth: ~ **/11/1978 Nationality: BRITISH

Occupation: SUSTAINABILITY MANAGER

The subscribers confirm that the person named has consented to act as a director.

Electronically filed document for Company Number: 14188656



Persons with Significant Control (PSC)

Statement of initial significant control

On incorporation, there will be someone who will count as a Person with Significant Control (either a
registerable person or relevant legal entity (RLE)) in relation to the company

Electronically filed document for Company Number: 14188656



Individual Person with Significant Control details

Names: MR JONATHAN GRAHAM BROOKES
Country/State Usually ENGLAND

Resident:

Date of Birth: ~ **/11/1978 Nationality: BRITISH

Service address recorded as Company's registered office

The subscribers confirm that each person named as an individual PSC in this application knows that their
particulars are being supplied as part of this application.

Electronically filed document for Company Number: 14188656



Nature of control The person holds, directly or indirectly, 75% or more of the
voting rights in the company.

Electronically filed document for Company Number: 14188656



Statement of Guarantee

| confirm that if the company is 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:
- payments of debts and liabilities of the company contracted before | cease to be a member;

- payments of costs, charges and expenses of winding up, and;

- adjustment of the rights of the contributors among ourselves, not exceeding the specified amount
below.

Name: JONATHAN BROOKES
Address 169B DAVIDSON ROAD
CROYDON
ENGLAND
CRO 6DP
Amount Guaranteed 1

Electronically filed document for Company Number: 14188656



Statement of Compliance

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

Name: JONATHAN BROOKES
Authenticated YES
Authorisation
Authoriser Designation: subscriber Authenticated ~ YES

End of Electronically filed document for Company Number: 14188656



COMPANY NOT HAVING A SHARE CAPITAL

Memorandum of Association of
WISE PEOPLE LIMITED

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

Name of each subscriber Authentication

JONATHAN BROOKES Authenticated Electronically

Dated: 21/06/2022



The Companies Act 2006

A Company Limited by Guarantee

ARTICLES OF ASSOCIATION
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THE COMPANIES ACT 2006

Articles of Association of
WISE PEOPLE LIMITED

A Company Limited by Guarantee
& not having a share capital

1. General

(a) Words and expressions used in these Articles shall have the meanings attributed to them in Part 7.
References to “the Company” mean the company WISE PEOPLE LIMITED.

(b) The relevant model Articles for a company limited by guarantee are expressly excluded by these
Articles.

PART 1: OBJECTS & ASSET LOCK
2. Social purpose (‘objects’}
The objects of the Company are to promote equality of opportunity in the workplace and in particular—

(a} to support disadvantaged individuals into employment and training, with a focus on older workers;
and

(b) to help businesses and employers to create an equal and fair workplace.
3. Powers

The Company has the power to do anything which is incidental or conducive to the furtherance of its
ohjects, including—

(a} to borrow or raise or secure the payment of any money for the purposes of or in connection with
the Company's objects and to mortgage or charge any part of the Company’s property as security
for borrowed money;

(b} to receive donations, endowments, sponsorship fees, subscriptions and legacies from persons who
wish to promote the Company's objects, and to hold funds in trust for same.

4. Asset lock: application of income and property

The income and property of the Company shall be applied in promoting its objects and no part of it shall
be transferred, directly or indirectly, by way of dividend, bonus, or otherwise by way of profit to any
Director of the Company, provided that nothing shall prevent any payment in good faith by the
Company—

(a) asrepayment of reasonable out-of-pocket expenses incurred by any Director whilst acting on behalf
of the Company;

(b} of interest on money lent by any Director of the Company at a rate per annum not exceeding 2 per
cent above the base lending rate of the Company’s bankers for the time being;

(c} of reasonable and proper rent for premises demised or let by any Director of the Company;

(d} of reasonable and proper remuneration to a Director of the Company, whether on a contract of
employment or otherwise, for services provided to the Company, to the extent permitted by these
Articles.

5. Asset lock: dissolution

If the Company is dissolved, any assets remaining after the satisfaction of its debts and liabilities shall
not be distributed amongst the members but must be applied in one or both of the following ways, as
may be decided by the members at or before the time of dissolution—

(a) by transfer to one or more non-profit-distributing organisations with objects similar to or
compatible with those of the Company;

(b) as a donation for charitable purposes.

WISE PEOPLE LIMITED Articles of Association : page |



10.

11.

12,

13.

PART 2 : LIMITATION OF LIABILITY
Limit of members’ liahility
(a} The liability of the members is limited.

(b} Every member guarantees, if the Company is dissolved while she or he is a member or within one
year afterwards, to pay up to one pound sterling (£1) towards the costs of dissolution and the
liabilities incurred by the Company while the guarantor was a member.

PART 3 : MEMBERS & ASSOCIATES
Members of the Company
The only members of the Company shall be those people who are appointed as Directors.
Cessation of membership

(a} A member shall cease to be a member immediately that she or he ceases to be a Director of the
Company for any reason.

(b} The rights and privileges of a member cannot be transferred to anyone else.
Associates

(a} Any individual, company, firm or organisation that supports the objects of the Company may be
admitted as an Associate at the discretion of the Directors. Associates may be invited to attend and
speak at meetings of the Company, but shall not hold voting rights or be counted for the purpose
of calculating a quorum or be treated as members for any other purpose of the Articles or of statute.

(b) Associates shall enjoy such privileges as the Directors may consider appropriate, and may be
required to pay an annual subscription or other fee at the discretion of the Directors.

PART 4 : DIRECTORS

APPOINTMENT & REMOVAL OF DIRECTORS
Appointment of Directors

The Directors may appoint a new Director whenever they wish, applying such criteria as they may think
fit.

People who may not serve as Directors
Under no circumstances shall any of the following serve as Directors—
(a) a person aged under 16 years;

(b) a person who is an undischarged bankrupt, or has made any arrangement with her or his creditors
generally, or is otherwise disqualified by law from serving as a company director.

Retirement and removal of Directors
The office of a Director shall be vacated if she or he—
(a) resigns in writing to the Company; or

(b) becomes bankrupt, or makes any composition with her or his creditors, or is otherwise disqualified
by law from serving as a director of a company; or

(¢} ceases to be a Director for any other reason contained within the Act.

DIRECTORS POWERS & DUTIES
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.

WISE PEOPLE LIMITED Articles of Association : page 2



14,

15.

16.

17.

18.

19.

20.

Directors’ duties

Directors of the Company must comply with sections 171-177 of the Act to—
(a} act within their powers;

(b} promote the success of the Company;

(¢} exercise independent judgement, reasonable care, skill and diligence;
(d} not accept benefits from third parties;

(e} avoid conflicts of interest,

(f) declare an interest in a proposed transaction or arrangement.

Directors’ authority to delegate functions

(a) Subject to the Articles, the Directors may delegate any of their functions to any person or
committee they think fit.

(b) Any delegation under paragraph (a) may authorise further delegation of the Directors’ functions by
any person or committee to whom they are delegated.

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

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

The general rule about decision-making by Directors is that any decision of the Directors must be either
(a) a majority decision taken at a meeting or (b) a unanimous decision taken in accordance with Article
18.

Single Director

If the Company only has one Director, the general rule does not apply, and the Director may take
decisions without regard to any of the provisions of the Articles relating to Directors’ decision-making.

Unanimous decisions

A decision of the Directors may be taken without a meeting or discussion if all the Directors indicate to
each other, by any means, that they share a common view on a matter.

Calling a Directors’ meeting

(a} A meeting of the Directors shall be summoned at the request of a Director by giving reasonable
notice of the meeting to the Directors. A meeting may take place with Directors present in person
or online.

(b} Notice of any Directors’ meeting must indicate—
i. its proposed date and time;
ii. where it is to take place; and

iii. if it is anticipated that Directors participating in the meeting will not be in the same place, how
it is proposed that they should communicate with each other during the meeting.

(¢} Notice of a Directors” meeting must be given to each Director, but need not be in writing.
Participation in Directors’ meetings

(a} Subjecttothe Articles, Directors participate in a Directors’ meeting, or part of a Directors’ meeting,
when—

i. the meeting has been called and takes place in accordance with the Articles, and

ii. they can each communicate to the others any information or opinions they have on any
particular item of the business of the meeting.

(b} Indetermining whether Directors are participating in a Directors’ meeting, it is irrelevant where any
Director is or how they communicate with each other.

WISE PEOPLE LIMITED Articles of Association : page 3
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22,

23.

24,

25.

(c} If all the Directors participating in a meeting are not in the same place, they may decide that the
meeting is to be treated as taking place wherever any of them is.

Conflicts of interest

(a)} Where a Director is in any way, directly or indirectly, interested in a transaction or arrangement
that has been entered into by the Company, she or he must declare the nature and extent of the
interest to the other Directors in writing or at a Directors’ meeting.

(b} Where a Director is interested in a transaction or arrangement with the Company, the other
Directors may require her or him to be absent from any part of a meeting where the matter is being
discussed or voted on.

Quorum for Directors’ meetings

(a) At a Directors’ meeting, unless a quorum is participating, no proposal is to be voted on, except a
proposal to call another meeting.

(b} Unless the Directors agree otherwise, the guorum for Directors’ meetings shall be two.
Appointment of a Chair

(a} The Directors may appoint one of their number to be the Chair of the Directors for such term of
office as they determine, and may at any time remove her or him from office.

(b} The person appointed to the post of Chair shall preside at all meetings of the Directors but if there
is no Chair, or she or he is not present at a meeting, the Directors present shall appoint cne of their
number to chair the meeting.

Voting at Directors’ meetings

All questions shall be decided by a majority of votes of the Directors participating in the meeting. In the
case of an equality of votes the person chairing the meeting shall not have a second or casting vote and
the resolution shall be lost.

PART 5: MEMBERS’ DECISION-MAKING

WRITTEN RESOLUTIONS
Decision by written resolution

(a) Any decision that may be made at a General Meeting of the Company may be made by written
resolution, cther than a decision to remove a Director or an auditor before the expiry of their term
of office.

(b} A proposed written resolution shall be circulated to members and to the auditor (if any) in the same
manner as notices for General Meetings. Members signify their approval of the resolution if they
wish to vote forit, and need take no action if they wish to vote against.

(c} The majorities required to pass a written resolution are as follow—

i. foran ordinary resolution, approval is required from a simple majority of the members eligible
to vote;

ii. for aspecial resolution, approval is required from not less than 75% of the members eligible to
vote.

(d) The document indicating a member’s approval of a written resolution may be sent to the Company
as hard copy or in electronic form. A member’s agreement to a written resolution, once signified,
may not be revoked.

(e} A written resolution lapses if the necessary number of approvals has not been received 28 days
after the first day on which copies of the resolution were circulated to members.

(f) A written resolution is passed as socon as the required majority of eligible members have signified
their agreement to it.

WISE PEOPLE LIMITED Articles of Association : page 4



GENERAL MEETINGS
26. General Meetings
(a} The Directors may whenever they think fit convene a General Meeting.

(b} At least 14 days’ notice in writing shall be given to each member (and to the auditor, if any), though
a General Meeting may be held with shorter notice if all the members agree.

(c} General meetings must be held in accordance with the provisions regarding such meetings in the
Act.

(d) No business shall be transacted at a General Meeting unless a quorum is present. Until otherwise
decided by the Company, a guorum shall be two members or one-third of the membership,
whichever is the larger number.

PART 6 : ADMINISTRATIVE ARRANGEMENTS

MINUTES
27. Minutes to be kept
(a) The Directors must keep minutes of all—
i. appointments of officers made by the Directors;
ii. proceedings at meetings of the Company;
iii. written resolutions passed by the Company;

iv. meetings of the Directors and committees of Directors including:
« the names of the Directors present at the meeting;
« the decisions made at the meetings; and
« where appropriate, the reasons for the decisions.

(b} Minutes of meetings shall be kept for a minimum of 10 years.

ACCOLINTS & AUDIT
28. Accounts, reports and returns

The Directors shall comply with the requirements of the Act and any other applicable law as to keeping
financial records and preparing annual reports and accounts and returns and sending them to the
Registrar of Companies.

29. Audit

In accordance with the law for the time being in force the Company may choose to take advantage of
the small company audit exemptions if it is eligible to do so. The Company’s income and expenditure
account and balance sheet shall be subject to professional audit if—

(a) the Company’s income exceeds the statutory threshold, or
(b) an audit is demanded by 10% of the membership.
30. Social audit

(a) The Company shall conduct an annual social audit in addition to any financial audit that may be
undertaken. A social audit shall seek to measure the social benefits and costs of the Company’s
activities, its effect on beneficiaries and the wider community, and other factors, such as
environmental impact, as may be agreed by the Directors.

(b} A social audit may be commissioned from an external reporter or it may be conducted by the
Company itself.

(c} The results of any social audit shall be circulated to all Directors, and may be made available to
others at the discretion of the Directors.

WISE PEOPLE LIMITED Articles of Association : page 5



DIRECTORS” INDEMNITY & INSURANCE
31. Indemnity

The Company may indemnify any Director, auditor, or other officer of the Company against any liability
incurred by her or him in that capacity to the extent permitted by sections 232 to 234 of the Act.

32. Insurance

(a} The Directors may decide to purchase and maintain insurance, at the expense of the Company, for
the benefit of any relevant Director in respect of any relevant loss.

(b) In this Article—

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

ii. 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

iii. companies are associated if one is a subsidiary of the other or both are subsidiaries of the same
body corporate.

PART 7 : INTERPRETATIONS
33. Defined terms
In the Articles, unless the context requires otherwise—
“Articles” means the Company’s Articles of association;
“the Act” means the Companies Act 2006;
“the Company” means the company which is governed by these Articles;

“Director” means a Director of the Company, and includes any person occupying the position of Director,
by whatever name called;

“document” includes, unless otherwise specified, any document sent or supplied in electronic form;
“electronic form” has the meaning given in section 1168 of the Companies Act 2006;

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

“ordinary resolution” has the meaning given in section 282 of the Companies Act 2006;
“participate”, in relation to a Directors’ meeting, has the meaning given in Article 20;

“special resolution” has the meaning given in section 283 of the Companies Act 2006;

“subsidiary” has the meaning given in section 1159 of the Companies Act 2006; and

“writing” means the representation or reproduction of words, symbols or other information in a visible
form by any method or combination of methods, whether sent or supplied in electronic form or
otherwise.

Unless the context otherwise requires, other words or expressions contained in these Articles bear the

same meaning as in the Companies Act 2006 as in force on the date when these Articles become binding
on the Company.

WISE PEOPLE LIMITED Articles of Association : page 6
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