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CERTIFICATE OF INCORPORATION
OF A
COMMUNITY INTEREST COMPANY

Company Number 9638665

The Registrar of Companies for England and Wales, hereby certifies that:
HERMIONE COMMUNITY ENERGY C.1.C.

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

LM BATARHNIN

*N09638665U*
Given at Companies House on 15th June 2015.
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In accordance with '
* Section 9 of the | N O 1 ?m
Companms Act 2006 il
Application to register a company Companies House
Flease see ‘How to pay’ on the last page "RAOMT7BT*
RC2 15/06/2015 #89
J What this form s for ¥ What this fo COMPANIES HOUSE rase
You may use this form to register a You cannot use e RS GECTE
private or public company a lnmited hability R48QCC ruk
this please use § RC2 02/06/2015 #73
' COMPANIES HOUSE
T OTAGTTOK) S
‘ A16 20/05/2015 #337
Part Company details
Company name <+ Filling in this form
Please compkts In typescnpt orin

To check if a company name Is avatlable use our WebCHedk servce and select

the ‘Company Name Availability Search’ option:
www.companieshouse.gov.uk/info

| Please show the proposed company name below.

Proposed company
name infull @

|Herm|one Community Energy C I1C

For offiaal use

RNEEEEES

bold black caprtats

All figlds are mandatory unless
specfied or indicated by *

ODaplicate names

Duplate names are not pemitted,
A list of registered names can

be found on our website There

are vanous riles that may affect
your choics of nams More
information on this 1s avarlable in
our gudance bookiet GP1 at
wwwcompanteshouse gov uk

Company hame restrictions @

Please tick the box only if the proposed company name contains sensrive
or restncted words or expressions that require you to seek comments of a
government department or other speafied body.

] | confirm that the proposed company name contains sensrtive or restncted

BCompany name restrictions
A list of sensrtive of restncted
words of expresstons that require
consent can be found ih our
guidance bookiet GP1 at

Please tick the box that descnbes the proposed company type and members’
habilrty (only one box must be ticked):

words or expressions and that approval, where appropnate, has been W com pareeshotsss gov uk
sought of a govemnment department or other speafied body and | attach a
copy of their response.
Exemption from name ending with ‘Limited’ or “‘Cyfyngedig’ © [@uame ending exemption
Only private companies that are
Please tick the box if you wish to apply for exemption from the requirement to imitad by guarantss and mest other
have the name ending with ‘Limted’, Cyfyngedig’ or permitted alternative. speafic requirements are ehigible
to apply for ths. For more detals,
[ 1 confirm that the above proposed company meets the condrtions for p,,a'_,’,f':,o to our website
exemphion from the requirement to have a name ending with ‘Limuted’, www com partieshouse gov uk
‘Cyfyngedig’ or permitted altenative.
Company type®
OCompany type

If you are unsure of youwr company’s
type, pkase go to our websrte

O Publiclimsted by shares www companseshouse gov uk
k2] Pnvate imited by shares
[ Private imited by guarantee
[0 Pnvate urlimited with share capital
[ Private unlimrted without share caprtal
CHFPOOO

05/12 Versicn 5 0




INO1

Application to register a company

s )

Srtuation of registered office @

Please tick the appropriate box below that descnbes the situation of the
proposed registered office {onfy one box must be ticked):

A Engand and Wales
[ wales

[ Scotland

[0 Northem Ireland

ORegistered office
Every company must have a
registered office and this s the
addrass to which the Regstrar will
send comespondance

For England and Wakes compantes,
the address must be m England or
Wales.

For Wekh, Scottish or Northern
Irsland compatuss, the ackress must
be th Waks, scotland or Northem

Buitding name/number

C/O Gower Power Co-op CIC

Ireland respectvely
Registered office address ®
Please give the registered office address of your company ORegistered office address
You must ensure that the address

shown In this section s consistent
with the situation indicated In

Street The Old Hay Barn saction AS
Gower Hentage Centre You must provide an address in
England or Wales for companies to
Post town Parkmill be registered in England and Wales
You must provide an address in
CountyRegion I Swansea Walss, Scotland or Northern ireland
| for companses to be registered m
Pastcode | S IA I3 | | 2 [ E [H Wales, Scotland or Northern Ireland
raspectively
Articles of association ©
Please choose one option only and tick one box only. OFor detalls of which company type
can adopt which model artich
Option 1 { wish to adopt one of the following model articles in its entirety Please tick phiase ;: to our websie >
only one box wwikcompanteshouse gov uk
O Pnvate imited by shares
[0  Private imrted by guarantee
[0 Public company
Option 2 | wash to adopt the following model articles with additional andfor amended
provisions. | attach a copy of the additional and/or amended provision(s). Please
tick only one box.
[]  Private hmrted by shares
[0  Private imited by guarantee
1 Publiccompany
Option 3 | wish to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this apphcation
m Restricted company articles@
Please tick the box below If the company’s artides are restncted, ORestricted company artidles
0 Restncted company artices are
those containing provision for
entrenchment. For more detaiks,
please go to our website
www cotn panseshouse gov uk
CHFPO00
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INO1

Apphication to register a company

Part 2 Proposed officers

two directors, one of which must be an indwvidual

Secretary

For pnivate companies the appointment of a secretary i1s 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 searetary

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

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

m Secretary appointments ¢

Please use this sectron to hist all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5.

Title* |

Full forename({s)

Sumame

Former name(s) & |

@ Corporate appointments
for corporate secretary
appointments, please complete
section C1-CS tnstead of
section B.

Additional appointments

H 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,
Mamed women do not need 1o gve
former names unless previously used
for business purpases.

Secretary’s service address ©

Bwlding name/number I

©Service address
This ts the address that will appear

Street I on the public record This does not
have to be your usual residential
address.

Post town Please state ‘The Company's
Registered Office’ if your sernce

County/Region l address will be recorded in the
proposed company's register

Pastcode '—— [— l_ [_ l-_ l—l_ ,_ of secretanes as the company's
registered office.

Country |
If you provide your residential
address here it wil} appear on the
public record

Signature ©

I I consent to act as secretary of the proposed company named in Section A1 ©Signature
The person named above consents
Signature Sgpiature to act as secretary of the proposed
x x company
CHFFOOO
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INO1

Application to register a company

Corporate secretary
Corporate secretary appointments ©
Please use this section to list all the corporate seaetary appointments taken @ Additional appointments
on formation if you wish to appoint more than one
corporate secretary, please use the
Name of corporate | ‘Corporate secretary appointments’
continyation page

Registered or principal address

This 1s the address that wall appear
Buiiding name/number on the publc record This address
Street must be a physical location for the
delvery of documents. It cannot be
l a PO box aumther {unless contained
within a full address), DX number or
Post town LP (Legal Post in Scotland) number
County/Regon
Postcode | | l I | |_|
Country
Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?
4 Yes Complete Section C3 anly
+ No Complete Section €4 only
EEA companies ®
Please give details of the register where the company file 1s kept including the  |®EEA
relevant state) and the registration number in that register A full st of countnes of the EEA can
be found in our gwdance
Where the company/ www companieshouse.gov uk
firm 1s registered © O This 15 the regster mentioned 1n
[ Artide 3 of the First Company Law
Registration number ] Disectve (68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by [@Non-EEA
which it 15 govemed If applicable, please also give details of the register in which Where you have provided details of
it1s entered (including the state) and its registration number m that register the register (including state) where

Legal form of the
corporate body
or firm

I
Goveming law |
|

If apphcable, where

the company/fimm i1s
registered @ |

Registration number I

the company or firm 15 registered,
you must also provide rts number in
that register

E Signature ©

| | consent to act as secretary of the proposed company named in Section A1 9 Signature
The person named above consents
Signature Signauee to act as corporate secretary of the
X % | proposed company
CHFPOOO
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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 Sactions E1-E5.

Title* Mr

Full forename(s) |Anthony

Surname |Flanagan

Former name(s)@

Comrr

Nationality British

Date of birth 2 oo e |e

Bustness occupation
(if any)©

Managing Director

OAppointments
Frivate comparnses must appaint
at least one director who 15 an
individual Public companiss must
appoint at kast two directors, one of
which must be an individual

OFomer name(s)

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

S ountry/State of residence
This 15 i respect of your usual
resicdential address as stated th
section D4

@ Business occupation
If you have a business occupation,
please enter here If youdo not,
plaase lsave blank.

Additional appointments

If youwash to appomt more than
one director, please use the Tirector
appointments’ continvation 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 nhame/number

Gower Power Co-op CIC

Street The Old Hay Barn

Post town Parkmull

County/Region I Swansea

Postcode |S IAIS | 12 I?ITF_
Country |

OService address
Ths ts the address that wall appear
onthe public record This doss not
have to be your usual residential
address

Plaase state ‘The Company’s
Reansterad Office’ If your sevice
address will be recorded m the
proposed company’s regrster of
directors as the company’s regstered
offics

If you provids your resklential
address here twill appsar onthe
public record

Signature ©

{ consent to act as director of the proposed company named in Section A1. O5gnature
The person hamed above consents
Signature Sgosture to act as director of the proposed
X v X | =
CHFPOOO
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Director

INOT

Application to register a company

Director appointments @

For a corporate director, complete Sections E1-E5.

Please use this section to list all the director appointments taken on formation,

Title* Mr
Full forename(s) IJohn

Surname |Wh|ten

Former name{s)®

Comeyigtest ok

Nationality Bntish

Date of birth o |'c " [ " Py |y:.l |y'-'}
Business occupation  tPilat

(if ary)©

QAppointments
Private companies must appoint
at least ons director who ts an
indvichial Public companks must
appoint at kast two directors, one of
which must be an individual

BOFomer name(s)
Plase provide any previous names
which have been used for busingss
pusposes In the last 20 years,
Marmed women do not heed to gve
former hames undess previowsly used
for business purposes

©OCountry/State of residence
This 15 tn respect of your usual
residental address as statedin
Section D4

OBusiness occupation
if you have a business occupation,
please enter hare If you do not,
phkase loave blank

Additional appoimments

If youwish to appomt more than
one director, phiase 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

¢/o Gower Power Co-op CIC

Street The Old Hay Bam
Gower hentage Centre
Post town Parkrmll
CountyRegion ] Swansea
Postcode |?| A | 3 I | 2 FITI_
Country I

OService address
This 15 the address that will appear
on the public record This does not
havs to be your wsual residential
address

Please state The Company’s
Regpstered Office” of your service
address wall be recorded inthe
propased company’s register of
directors as the company’s registared
office

If you provida your residential
address here it will appear on the
pubthc record

Signature @

| consent to act as director of the proposed company named in Section Al. OSigoature
The psrson named above consents
Signature Sgnatue to act as director of the proposed
? /// . el company
X = p X
CHFPO0OO
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INO1

Application to register a company

Corporate director

El

Corporate director appointments @

| Please use this section to hst al{ the corporate directors taken on formation

Name of corporate
body or firm

|

Building namefnumber

Street

Post town

County/Region

Postcode

[T T

Country

@ Addittonal appointments
If you wash to appoint more than one
corporate director, please use the
‘Corporate director appointments’
continuaton page.

Registered or princepal address
This 15 the address that will 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

Location of the registry of the corporate body or firm

Is the carporate drector registered within the European Economic Area (EEA)?

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

EEA companies @

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

Ogpp
A full bist of countries of the EEA can
be found i our guidance

Where the company/ www.companieshouse.gov uk
firm 15 registered © [ ©This 1s the regrster mentioned 1n
Article 3 of the First Company Law
Registration number | Durective (68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by |@Non-EEA
which it is governed 1 apphcable, please also give detarls of the register in which Where you have provided detads of
it s entered (including the state) and rts registration number in that register. the register {indluding state) where

Legal form of the

corporate body
or fim

Governing law

If applicable, where
the companyffirm rs

|
|
|
|
|
|

the company or firm 1s regustered,
you must also provide its number in
that register

registered @
If apphicable, the
registration number
E Signature ©

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

The person named zbove consents

Signature Signatre to act as corporate director of the

X K | proposed company

CHFPODO
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Part 3

INO1

Application to register a company

Statement of capital

. Does your company have share capital?
+ Yes Complete the sections below

+ No Go to Part 4 (Statement of guarantee)

Share capital in pound sterling (£)

Please complete the table below to show each dass of shares held in pound sterling
If all your issued caprtal is in sterting, only complete Section F1 and then go te Section F4
Class of shares Amount pad up on Amount {if any) unpaid Number of shares & Agaregate nominal value ©
(E g. Ordmary/Preference etc) each share @ on each share @
Ordinary £1 £0 10 £ 10
£
[ | E
| ] | E
[ Totals l 10 | £ 10
W Share capital in other currencies
Please complete the table helow to show any class of shares held in other currencies.
Please complete a separate table for each cumrency
Currency
Class of shares Amount paid up on Amount {rf any} ynpaid Number of shares & Aggregate nommal value ©
{E g. Ordinary/Preference etc.) each share © on each share ©
Totals
Currency
Class of shares Amount pard up on Amount (if any} unpad Nutnber of sharas @ Aggregate nommal value ©
(Eg Ordinary/Preference etc) each share @ on each share @
Totals

Totals

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

©Total aggregate nominal value

Please list total aggregate values in

Total number of shares {10

different currencies separately For

example £100 + €100 + $10 etc

Total aggregate

nominal value @ £10

@ Induding both the nominal value znd any
share premium

@ Total number of 1ssued shares in thus dass.

© Nurnber of shares ssued multiphied by
neminal value of each share.

Continuation Pages
Please use a Statement of Capital continuation

page f necessary

CHFPOOO
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Application to register a company

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

Please give the prescnbed particulars of nghts attached to shares for each dass
of share shown in the statement of capstal share tables in Sections F1 and F2,
Class of share Ordinary
P‘;escrlbed particulars | The shares have attached to them full voting, dvidend and capital

distnbution (including wanding up) nghts The shares are non-
redeemable

Oprsaibed particulars of rights
attached to shares

The particulars are

a particuars of any voting nghts,
inchicding nghts that anse only in
certaln circumstances,

b particudars of any nghts, as
respacts dividends, to participate
in a distribution,

¢. particulars of any nghts, as
respects capital, to participate ina
distnbution (including on winding
ug), and

o whether the shares are to be
redesmed or are Bable to be
redesmed at the option of the
company or the share holder and
any terms or conditions relating
to redemption of these shares.

A separate table must he usedfor
wach class of share

Continuation pages

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

to shares)’ continuation page If
necess

CHFPO0OO
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Application to register a company

Class of share

Prescnbed particulars
L1

©Prescnibed particulars of nghts

attached to shares

The particulars are

a. parnculars of any voting nghts,
inctuding nghts that anse only in
certan arcumstances,

b. particulars of any nghts, as
respects dividends, te parbGpate
in a distnbution,

¢. partiulars of any nghts, as
respects capital, to partiupate in a
distnbution {indudmg on winding
up}, and

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

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

Continuation pages

Please use a ‘Statement of capital
{Prescnbed partcutars of nghts
attached to shares)’ continuation
page if necessary

CHFPQOOQ
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Application to register a company

Initial shareholdings

Please complete the details below for each subscnber,

subsenbers’ usual residential address

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

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

Inttial sharehol

Plaase fist the company’s subscribers
in alphabetical ordar.

Please use an Intial shareholdings’
continuation page If necessary

Subscnber’s devulks

Qass of share

Number of shares

Currency

Nominal value of
sach share

Amount (if any)
unpad

Amount pard

Name Ant Flanagan

Ordinary

Sterling

£1

£0

£5

Add ress
Sunnyside,
Philhps Field,
Parmill,
Swansea
SA3 2EP

nmme John Whiten

Ordinary

Sterling

£1

£0

£5

Foidress

Cadiz Hall
Bury
Swansea
SA3 1HN

Name

Address

lNume

Address

Name

Address

CHFPO00
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Application to register a company

Part 4 Statement of gquarantee
Is your company hmited by guarantee?
+ Yes Complete the sections below
4 No Go to Part 5 (Statement of comphance)
Subscribers
Please complete this sechion of you are a subscniber of a company hmuted by ©Name
guarantee The following statement 1s being made by each and every person Please use capital letters.
named below
@ Address
The addresses in this section wll
| confirm that if the company 1s wound up while | am a member, or within appear on the public record They do
one year after | cease to be a member, { will contribute to the assets of the not have to be the subscnbers’ usual
company by such amount as may be required for residential address.
- payment of debts and liabilities of the company contracted before 1 © Amount guaranteed
cease to be a member; Any valid currency 1s permitted
- payment of costs, charges and expenses of winding up, and, Continuation pages
- adjustment of the rights of the contnburtors among ourselves, Please use a “Subscnbers
continuation page if necessary
not exceeding the specified amount below
Subscriber’s details
forename(s) ©
Surmname @
Address @
([ [ [ [ [ [
Amount guaranteed © |
Subscriber’s details
Forename(s) @
Sumame ©
Address®
Postcade [ Trrrrr
Amount guaranteed © |
Subscriber’s details
Forename(s) ©
Sumame ©®
Address ®
postcode T T T T T
Amount guaranteed @ |
CHFPODO
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Application to register a company

Subscrniber’s details

Forename(s) 0

Sumame ©

Address ©

s I

Amount guaranteed © |

Subsariber’s detals

Forename(s) @

Surname @

Address &

e [ [ [ [ [T [

Amount guaranteed € |

Subscnber's details

Forename(s) @

Sumame ©

Address &

o I

Amount guaranteed © I

Subscriber's details

Forename(s) @

Sumame @

Address &

Postode T rrrrrr

Amount guaranteed © |

Subscniber’s details

Forename(s) @

Sumame @

Address &

Postote rrrrrrr

Amount guaranteed ® [

@Name
Please use capital letters.

@ Address
The addresses in this sechon will
appear on the public record They do
not have to be the subscnbers’ usual
restdental address.

© Amount guaranteed
Any vahid currency 15 permstted

Continuation pages
Please use a ‘Subscnbers’
contnuation page iIf necessary.

CHFPOODD
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Application to register a company

Part 5 Statement of compliance

| This section must be completed by all companies

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

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

Statement of comphiance delivered by the subscribers @

Please complete this section if the application 1s not delivered by an agent 0 Statement of compliance

for the subscribers of the memorandum of association delivered by the subscribers
Every subscnber to the

memorandum of association must
stgn the statement of compliance

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

Subscriber’s signature | Sinaure

X == X

Subscriber's signature | Signature

X

Id

Subscriber’s signature | S "

X X

Subscriber’s signature | Signature

X X

Subscriber's signature | Sionaure

X X

Subscriber’s signature | Sinatvre

X X

Subscnber's signature | Sionetre

X X

Subscnber's signature | St

CHFPO0O
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Application to register a company

Subscriber's signature |-Soature Continuation pages
x Please use a ‘Statement of
compliance delvered by the
subscnbers’ continuation page if
more subscnbers need to sign
Subscnber’s signature | Snawre
Subscriber's signature | Sorare
Subscnber’s signature | Sonaure
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
Building name/number
Street |
Post town I
County/Region I
o[ [ [ [ [ [
Country |
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature Signature
CHFPDOO
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Application to register a company

B Presenter information

mportant information

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

(ontadtrame At Flanagan

Companyrame Gower Power Co-op CIC

addes The Old Hay Bamn

I Gower Hentage Centre

| ™ Parkmil
CountyRegon  Swansea
TS (A3 [F[ER ]

l Country

lux

| Terhone (0782 4860803

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 AB)
00 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

gl)l:wmg

You have checked that the proposed company name Is
available as well as the vanous rules that may affect
your choice of name More information can be found

guidance on our website

lfl)l;lthe name of the company is the same as one
already on the register as permitted by The Company
and Bustness 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 cr LP (Legal Post in Scotland)
number

[)The document has been signed, where indicated

[¥7Ali relevant attachments have been included
You have enclosed the Memorandum of Association

B/You have enclosed the correct fee

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

How to pay

A fee 1s payable on this form

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

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropnate 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 Fountainbndge, Edinburgh, Scotland, EH3 9FF
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 applymng 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,

Carciff, CF14 3WE

Further information

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

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

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

CHFPQOO0
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The Companies Act 2006
Community Interest Company Limited by Shares
Memorandum of Association "
of
Hermione Community Energy CIC

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

Name of each subscriber” Authentication by each subscriber

Anthony Flanagan

John Whiten Y e

Dated [ 1% l-M-v] 2015 ]

! On the different types of lmited company forms avatlable to CICs, see [Part 3] of the Regulator’s
information and guidance notes

¥ Section 33 of the Companies (Audit, Investigations and Community Enterprise) Act 2004 provides
that the name of any community interest comparny which 1s not a public company must end with either
the words “community interest company” or the letters “c1¢ ™ (or, 1f the articles state that the
company’s registered office 1s to be situated in Wales, with the words “cwmni buddiant cymunedol” or
the intials “cb ¢ ™)

" For comparues mcorporated after 1 October 2009 the memorandum of association will consist only
of the names of the subscribers of the company If you are an existing company ncorporated prior to |
October 2009 and wishing to become a community interest company, you will need to incorporate the
relevant provisions of your current memorandum into the articles of the community interest company
" For 1liustration, space for one subscriber has been supplied here There 15 no upper hmit to the
number of subscribers and further entries may be added as appropriate
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The Companies Act 2006
Articles of Association

of

Hermione Community Energy C.I.C.

INTERPRETATION
Defined terms

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

COMMUNITY INTERST COMPANY AND ASSET LOCK
Community Interest Company
The Company shall be a community interest company
Asset Lock®
The Company shall not transfer any of its assets other than for full consideration
Provided the conditions 1n Article 3 3 are satisfied, Article 3 1 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
3.4.2 allts liabilities 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* Gower Power Co-op C.I.C
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3.6

92

Company Registration Number (1f applicable) 08586218

Registered Office Sunnyside, Phillips Field, Parkmill Swansea SA3 2EP

Not for profit

The Company is 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
Objects*

The objects of the Company are to carry on activities linked to renewable energy
which benefit the commumty and 1n particular (without limitation) to support
community restlience and environmental projects which address fuel poverty, provide
education and enhance biodiversity ]-

Powers

To further 1ts objects the Company may do all such lawful things as may further the
Company’s objects and, in particular, but, without limitation, may borrow or raise and
secure the payment of money for any purpose including for the purposes of
investment or of raising funds.

Liability of shareholders’

The liability of the shareholders 1s limited to the amount, 1f 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.

Shareholders’ reserve power

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

No such special resolution nvalidates anything which the Directors have done before
the passing of the resolution.
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10.

11.

11.1

112

11.3

12.

13.
13.1

13.2

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 hum or her
from office.

Directors may delegate’

Subject to the Articles, the Directors may delegate any of the powers which are
conferred on them under the Articles or the implementation of their decisions or day
to day management of the affairs of the Company:

(a) to such person or commuittee,

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

(d) in 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 i whole or part, or alter its terms and
conditions

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively®

Any decision of the Directors must be either a majority decision at a meeting or a
decision taken in accordance with Article 18 In the event of the Company being a
single director company, a majority decision is made when that single Director makes
a decision

Calling a Directors’ meeting

Two Directors may (and the Secretary, 1f 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
etther

13.2 1 all the Directors agree, or

13 2.2 urgent circumstances require shorter notice.
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133

134

13.5

13.6

14.
14 1

142

14.3

15.
15.1

152

15.3

16.

Notice of Directors’ meetings must be given to each Director
Every notice calling a Directors’ meeting must specify
13.4 1 the place, day and time of the meeting, and

13 4.2 if 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:

14 1.1 the meeting has been called and takes place in accordance with the Articles,
and

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

In determining whether Directors are participating in a Directors’ meeting, 1t is
irrelevant where any Director 1s 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'®

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 it must never be less than two, and unless otherwise fixed 1t is
[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:

1531 to appoint further Directors; or

1532 to call a general meeting so as to enable the sharcholders to appoint further
Directors.

Chairing of Directors’ meetings

The Chair, 1f any, or in his or her absence another Director nominated by the
Directors present shall preside as chair of each Directors’ meeting
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17.
17 1
17.2
17.3
18.

18.1

18.2

19.

19.1

19.2

193

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 mee:ting13

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

A decision which is made in accordance with Article 18.1 shall be as valid and
effectual as 1f it had been passed at a meeting duly convened and held, provided the
following conditions are complied with

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

18.2 2 following receipt of responses from all of the Directors, the Recipient must
communicate to all of the Directors by any means whether the resolution has
been formally approved by the Directors in accordance with this Article 18.2;

18 2.3 the date of the decision shall be the date of the communication from the
Recipient confirming formal approval;

18 2 4 the Recipient must prepare a minute of the decision in accordance with
Article 47

Conflicts of interest'?

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

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

Whenever a matter is to be discussed at a meeting or decided in accordance with

Article 18 and a Director has a Conflict of Interest in respect of that matter then,
subject to Article 20, he or she must.
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19.4

20.
201

202

20.3

21.

22,

19.3.1 remain only for such part of the meeting as in the view of the other Directors
15 necessary to inform the debate;

19.3 2 not be counted in the quorum for that part of the meeting; and
19.3.3 withdraw during the vote and have no vote on the matter

When a Director has a Conflict of Interest which he or she has declared to the
Directors, he or she shall not be 1in breach of his or her duties to the Company by
withholding confidential information from the Company if to disclose 1t would result
in a breach of any other duty or obligation of confidence owed by him or her.

Directors’ power to authorise a conflict of interest

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

2011 in relation to the decision to authorise a Conflict of Interest, the conflicted
Director must comply with Article 19,

20 12 1n authorising a Conflict of Interest, the Directors can decide the manner 1n
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 1in a vote on the matter and can be counted 1n the quorum;

20 1.3 the decision to authonse a Conflict of Interest can impose such terms as the
Directors think fit and is subject always to their right to vary or terminate the
authorisation.

If a matter, or office, employment or position, has been authorised by the Directors in
accordance with Article 20.1 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
meetings of the Directors at which anything relating to that matter, or that office,
employment or position, wiil or may be discussed

A Director shall not be accountable to the Company for any benefit which he or she
derives from any matter, or from any office, employment or position, which has been
authorised by the Directors in accordance with Article 20.1 (subject to any limits or
conditions to which such approval was subject)

Register of Directors’ interests

The Directors shall cause a register of Directors’ interests to be kept A Director must
declare the nature and extent of any nterest, direct or indirect, which he or she has in
a proposed transaction or arrangement with the Company or in any transaction or
arrangement entered into by the Company which has not previously been declared

APPOINTMENT AND RETIREMENT OF DIRECTORS"

Methods of appoeinting Directors'®
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221

22.2

223

23,

24.
24.1

24.2

243

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 is permitted by law to do so, may
be appointed to be a Director by a decision of the Directors

Each member of the company shall be a Director.

Termination of Director’s appointment’’

A person ceases to be a Director as soon as.

(2)

(b)

(©)

(@

(¢)

®

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

a bankruptcy order 1s made agamnst that person, or an order 1s made against
that person m individual insolvency proceedings 1n a jurisdiction other than
England and Wales or Northern Ireland which have an effect similar to that of
bankruptcy;

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

notification 1s received by the Company from the Director that the Director is
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

the Director fails to attend three consecutive meetings of the Directors and the
Directors resolve that the Director be remowved for this reason.

the Director ceases to be a member.

Directors’ remuneration'®

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

Subject to the Articles and 1n particular Article 3 Directors are entitled to such
remuneration as the Directors determine

(@
(b)

for their services to the Company as Directors, and

for any other service which they undertake for the Company.

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

(a)
(b)

take any form, and
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,
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24 4

245

25.

26.

261

262

263
27.

271

27.2

28.

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
is 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 committees of Directors,
(b) general meetings, or

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

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

SHARES
All shares to be fully paid up and issued at nominal value to a Director

No share 1s to be issued for less than the aggregate of its nominal value and any
premium to be paid to the Company 1n consideration for 1ts issue

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

No share shall be 1ssued to a person except a Director
Powers to issue different classes of share'’

Subject to the Articles, but without prejudice to the nghts attached to any existing
share, the Company may i1ssue shares with such rights or restrictions as may be
determined by ordinary resolution.

The Company may issue 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 is not 1n any way to be bound by or recognise any interest in a share other
than the holder’s absolute ownership of 1t and all the rights attaching to 1t,
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29.
291

292

293
294

29.5

30.
301

302

31.

3t

Share certificates

The Company must issue 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 is 1ssued;

(b) the nominal value of those shares,

(c) that the shares are fully paid; and

(d) any distinguishing numbers assigned to them.

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

If more than one person holds a share, only one certificate may be 1ssued in respect of
it

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 is

(a) damaged or defaced, or

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

that shareholder 1s entitled to be issued with a replacement certificate in 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 right to be issued with a single certificate or
separate certificates;

b must return the certificate which is to be replaced to the Company if it 1s
damaged or defaced, and

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

Share transfers”!
Shares may be transferred by means of an instrument of transfer in any usual form or

any other form approved by the Directors, which is executed by or on behalf of the
transferor.
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312

313

314

315

316

317

318

32.

33.
33.1

332

333

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 is registered.

The transferor remains the holder of a share until the transferee’s name 1s entered in
the register of shareholders as holder of it

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

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

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

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

Purchase of own shares?*

Subject to the articles, the Company may purchase its own shares (including any
redeemable shares) and may make a payment 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
nomuinal value.

Transmission of shares®

If title to a share passes to a transmittee, the Company may only recognise 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 right to attend or vote at a general meeting, or agree
to a proposed written resolution, in respect of shares to which they are entitled, by
reason of the holder’s death or bankruptcy or otherwise, unless they become the
holders of those shares
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34.

341

342

343

3s.

35.1

36.
361

362

36.3

364

365

366

367

Exercise of transmittees’ rights

Transmittees who wish to become the holders of shares to which they have become
entitted must notify the Company in 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 1s to be treated as if it were made or
executed by the person from whom the transmittee has derived rights in respect of the
share, and as if the event which gave nise to the transmission had not occurred.

Transmittees bound by prior notices

If a notice 1s given to a shareholder 1n 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

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 is authorised 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
in the circumstances prescribed in Article 3.

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

No dividend may be declared or paid unless 1t 1s 1n accordance with shareholders’
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, it 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 is divided into different classes, no interim dividend
may be paid on shares carrying deferred or non-preferred rights if, at the time of
payment, any preferential dividend is in 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
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36.8 If the Directors act in good faith, they do not incur any liability 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 rights

37. Payment of dividends and other distributions

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

(a) transfer to a bank or building society account indicated by the distribution
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 distribution recipient’s registered Address (if the
distnbution recipient is a holder of the share), or (in any other case) to an
Address indicated by the distribution recipient either in Wrniting or as the
Directors may otherwise decide,

(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 Writing 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

372 In the Articles, “the distribution recipient” means, in respect of a share 1n respect of
which a dividend or other sum is payable

(a) the holder of the share, or

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

{c) if the holder is no longer entitled to the share by reason of death or
bankruptcy, or otherwise by operation of law, the transmittee

38. No interest on distributions

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

|
i (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.

39. Unclaimed distributions
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39.1

39.2

393

40.

40.1

402

41.

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 nvested 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 into a separate account does not make
the Company a trustee in respect of 1t.

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

Subject to the terms of 1ssue of the share in question, the Company may, by ordinary
resolution on the recommendation of the Directors, decide to pay all or part of a
dividend or other distribution payable in respect of a share by transferring non-cash
assets of equivalent value (including, wathout 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 arises 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 rights of recipients; and

{c) vesting any assets in trustees.
Waiver of distributions

Distribution recipients may waive their entitlement to a dividend or other distribution
payable in respect of a share by giving the Company notice in Writing to that effect,
but if:

(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,
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42.

421

42.2

423

42 4

425

43,

431

the notice is not effective unless it 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, 1if they are so authorised by an ordinary
resolution

(a) decide to capitalise any profits of the Company (whether or not they are
available for distribution) which are not required for paying a preferential
dividend, or any sum standing to the credit of the Company’s share premium
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 it 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) in the same proportions as a dividend would have been distributed to them
Any capitalised sum may be applied in paying up new shares of a nominal amount
equal to thc capitalised sum which are then allotted credited as fully paid to the

persons entitled or as they may direct.

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

Subject to the Articles the Directors may

(a) apply capitalised sums in accordance with Articles 42.3 and 42.4 partly 1n one
way and partly in another,

(b) make such arrangements as they think fit to deal with shares or debentures
becoming distributable in fractions under this Article (including the issuing of
fractional certificates or the making of cash payments); and

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

DECISION-MAKING BY SHAREHOLDERS

Meetingszs

The Directors may call a general meeting at any time.
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432

433

434

44.

44 1

442

44 3

44 4

44.5

General meetings must be held in accordance with the provisions regarding such
meetings 1n the Companies Act 2

A person who 1s not a shareholder 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 43.3 shall not prevent a person who is a proxy for a member or a duly
authorised representative of a member from voting at a general meeting of the
Company.

Written resolutions

Subject to Article 44 3, a written resolution of the Company passed 1n accordance
with this Article 44 shall have effect as 1f passed by the Company in general meeting

44 11 A written resolution is passed as an ordinary resolution if it 1s passed by a
simple majornity of the total voting nights of eligible shareholders

4412 A written resolution is passed as a special resolution if 1t is passed by
shareholders representing not less than 75% of the total voting nghts of
eligible shareholders A written resolution 1s not a special resolution unless it
states that it was proposed as a special resolution

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

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

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

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

44.5.1 If the Document is sent to the Company i Hard Copy Form, it is
authenticated if it bears the shareholder’s signature.

44 52 If the Document is sent to the Company by Electronic Means, it is
authenticated [1f it bears the shareholder’s signature] or [if the 1dentity of the
shareholder is confirmed in a manner agreed by the Directors] or [if 1t is
accompanied by a statement of the identity of the shareholder and the
Company has no reason to doubt the truth of that statement] or [1f 1t is from an
email Address notified by the shareholder to the Company for the purposes of
receiving Documents or information by Electronic Means]
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44.6

447

45.

451

452

453

46.

47.

47.1

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

A proposed written resolution lapses if 1t is not passed within 28 days beginning with
the Circulation Date.

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS
Means of communication to be used

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

Subject to the Articles, any notice or Document to be sent or supplied to a Director 1n
connection with the taking of decisions by Directors may also be sent or supplied by
the means by which that Director has asked to be sent or supplied with such notices or
Documents for the ime being.

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

Irregularities

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

Minutes
The Directors must cause minutes to be made in books kept for the purpose-
47 11 of all appointments of officers made by the Directors,

47 12 of all resolutions of the Company and of the Directors (including, without
limitation, decisions of the Directors made without a meeting), and

47 1 3 of all proceedings at meetings of the Company and of the Directors, and of
commuttees of Directors, including the names of the Directors present at each
such meeting;
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47.2

48.

48 1
48 2
483
48.4

49.

49.1

492

49.3

and any such munute, 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 Companies Acts as to
maintaining a sharcholders’ 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 authorised by the Directors or an ordinary resolution of
the Company, no person is entitled to inspect any of the Company’s accounting or
other records or documents merely by virtue of being a shareholder.

Indemnity

Subject to Article 49.2, 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 liability incurred by that Director in connection with the activities of the
Company or an associated company 1n its capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of the Companies
Act 2006); and

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

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

In this Article:

(a) companies are associated 1f one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate, and
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50.
50.1

502

51.

(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 in respect of any relevant loss

In this Article:

(a) a “relevant Director” means any Director or former Director of the Company
or an assoclated 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 1n
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 1f 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

1. In the Articles, unless the context requires otherwise, the following terms shall have
the following meamngs:

Term Meaning

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

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

“asset-locked body” means (1) a community interest company or a
charity” or a Permitted Industrial and Provident
Society; or (1) a body established outside the
United Kingdom that is equivalent to any of
those;

“bankruptcy” includes individual 1nsolvency proceedings in a
jurisdiction other than England and Wales or
Northern Ireland which have an effect similar to

that of bankruptcy;
“Chair” has the meaning given in Article 10;
“Circulation Date” in relahon to a written resolution, has the

meaning given to it in the Companies Acts;

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

“community” is to be construed 1n accordance with the section
35(5) of the Companies (Audit, Investigations
and Community Enterprise) Act 2004,

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

“Company” Hermione Community Energy C.I.C.,

“Conflict of Interest” any direct or indirect interest of a Director

(whether personal, by virtue of a duty of loyalty
to another organisation or otherwise) that
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“Director”

“distribution recipient”
“Document”
“Electronic Form and
Electronic Means”

“fully paid”

“Hard Copy Form”

“holder”

“instrument”
“Memorandum”
149 paid”

“participate”

“Permitted Industrial and

Provident Society”

“the Regulator”

“the Regulations”

“Secretary”

conflicts or might conflict with the interests of the
Company;

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

has the meaning given in Article 37;

includes, unless otherwise indicated, any
document sent or supplied in 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 pad to the
Company in respect of that share have been paid
to the Company,

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

in relation to shares means the person whose
name is entered 1n the register of shareholders as
the holder of the shares,

means a Document 1n Hard Copy Form,
the Company’s memorandum of association,
means paid or credited as paid,

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

means an industrial and provident society which
has a restriction on the use of 1ts assets in
accordance with regulation 4 of the Community
Benefit Societies (Restriction on Use of Assets)
Regulations 2006 or regulation 4 of the
Community Benefit Societies (Restriction on Use
of Assets) Regulations (Northern Ireland) 2006,

means the Regulator of Community Interest
Companies;

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

the secretary of the Company (if any),
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“shareholder”
“shares”

“specified”

“subsidiary”

“transfer”

“transmittee”

“Writing”

means a person who is the holder of a share;
means shares 1in the Company;

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

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

includes every descrniption of disposition,
payment, release or distribution, and the creation
or extinction of an estate or interest in, or right

over, any property,

means a person entitled to a share by reason of
the death or bankruptcy of a shareholder or
otherwise by operation of law; and

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

Subject to clause 3 of this Schedule, any reference 1n 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 Acts as 1n force on the date when
these Articles become binding on the Company.
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Explanatory Notes : CIC Limited by Shares, Schedule 2, Small Membership

' On articles of association generally, see [Part 5] of the Regulator’s information and guidance notes  1f you are

an existing company wishing to become a community snterest 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 in the articles of your company

% See [Part 6] of the Regulator’s information and guidance notes Inclusion of the provisions contamned n

articles 3 1 to 3 3 (reflecting paragraph 1(1) to (3) of Schedule 2 to the Regulations) 1s mandatory

? When a CiC 1s wound up, tts “residual assets™ are any property remaining after satisfaction of the company’s

liabihties under the Insolvency Act 1986 The Regulations permit shareholders to be paid back, out of the

residual assets, the nominal value of their shares Anything left over after this process 1s classed as “remaining

residual assets” and must be paid to a specified Asset Locked Body (or, if no such body 1s specified, to an Asset

Locked Body chosen by the Regulator in consultation with the company)

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

3 On limtted liability and share capital generally, see [Part 3] of the Regulator’s iformation and guidance notes

® Note that although this model constitution assumes that all directors are 1ssued shares and the directors are

given wide powers, under the Articles (and company law more generally) there are still some decisions which

shareholders must make as shareholders (either in general meeting under the Companies Act 2006 (article 43),

or by written resolution in accordance with article 44) [See in general the Companies House guidance bocklet,

“Resolutions” (available online at http //www companieshouse gov uk/about/gbhtm|/gba7 shtml) }

7 Article 11 permuts the directors to delegate any of their functions Delegation may take the form of, for

mstance, 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} Or, it may be equally approprnate to delegate matters to persons other than directors In all cases, it 1s

important to remember that delegation does not absolve directors of their general duties towards the company

and their overall responsibility for its management This means that, amongst other things, directors must be

satisfied that those to whom responsibilities are delegated are competent to carry them out

8 Article 12 states that the directors must make decisions by majority at a meeting subject to article 14, or

unanimously if taken in accordance with article 18

® Article 14 2 1s designed to facilitate the taking of decisions by the directors via telephone or video conference

calls Note the requirement to keep a written record of meetings and decisions (article 47)

'® The quorum may be fixed in 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 |
1 Article 17 reflects paragraph 4 of Schedule 2 to the Regulations, which 1s required to be included in the

articles of all community interest companies iimited by shares

12 Y ou 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
13 Article 18 1s designed to facilitate the taking of decisions by directors following discussions m the form of, for

example, email exchanges copied to all the directors  Note the requirements as to recording the decision n

articles 18 2 and 47 |
" The provisions n articles 19 and 20 reflect the position under the Companies Act 2006 However, 1t 1s

recommended that, as a matter of good practice, all actual and potential conflicts of interest are disclosed

writing or at a meeting, as the case may be |
' Private compantes are obliged to have at least one director Provisions can be inserted into the articles !
providing for a minimum number of directors Where the company has just one director, that director must be a ‘
natural person Article 12 notes that, where there 1s only one director, a majority decision 1s reached when that
director makes a decision In the case of a single director, the quorum provisions (article 15) will need to be
amended accordingly

'8 In this set of model articles, there 15 no requirement for all directors to be members (sharcholders) of the
company, since it 1s likely that the only member wiil be Asset Locked Bodies

‘7 The board of directors cannot remove a director other than n accordance with the provisions w article 23 and
the Companies Act 2006

'8 See the guidance on directors’ remuneration i [Part 9] of the Regulator’s information and guidance notes

1% Note that unless specific wording 1s added to the contrary, the directors of a company with only one class of
shares will be able to 1ssue new shares without needing the consent of the existing shareholders If appropnate,
tiimitations (such as a cap on the number of shares) can be added but bespoke drafting will be required

0 1f the company does not have a common seal, share certificates can be executed by two directors, by one
director and the secretary (if thete is one), or by one director in the presence of an independent witness
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21 Articles 31 5 - 31 8 are mandatory, teflecting paragraph 2 of Schedule 2 to the Regulations The model
constitution does not contain any other additional restrictions on the transfer of shares, but note that the
Directors may refuse to register a transfer of shares to a person of whom they do not approve

22 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 bodies) must not make use of
this pravision 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 in paragraph | of Schedule 2 and article 3 This
article in itself does not provide sufficient authonty for the company to purchase its own shares The company
must also comply with the relevant statutory requirements, 1 particular sections 693 — 700 of the Companies
Act 2006 We recommended that you take legal advice before taking any steps towards the company
purchasing 1ts own shares It 1s important that any purchase of shares made n accordance with this article 1s
also made in accordance with article 3 (asset lock)

% 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 investors (1¢ a
company which adopts the provisions of Schedule 2 to the Regulations rather than those of Schedule 3) should
not make use of this provision to pay dividends on any share held by a private investor, as the payment of any
such dividends will amount to a breach of the asset lock provisions set out in paragraph | of Schedule 2 and
article 3

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

5 Article 43 2 provides that general meetings must be held in accordance with the provisions of the Companies
Act 2006 You may nsert addsitional provisions that specify how many shareholders are required to be present
to hold a valid general meeting The quorum may be fixed mn 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 stpulate that particular named sharehelders, 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

27 Article 43 3 reflects paragraph 3(1) of Schedule 2 to the Regulations and 1s mandatory

¥ See the Compantes House guidance booklet, “Accounts and Accounting Reference Dates” (available onhine at
http //www companes-house gov uk/about/gbhtml/gba3 shtml) ] On the annual community 1nterest company
report, see [Part 8] of the Regulator’s information and guidance notes

# Section 1(1) of the Charities Act 2006 defines “charity” as an institutton which “is established for chanitable
purposes only, and falls to be subject to the control of the High Court 1n the exercise of tts jurisdiction with
respect to charities

23 18/5/2015




Please
complete in
typescript,
or in bold
black
capitals.

CIC 36

Declarations on Formation of a
Community Interest Company’

Company Name in full Hermione Community Energy C.I.C.

Community Interest Company

SECTION A: COMMUNITY INTEREST STATEMENT - beneficiaries
1 We/I, 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 is intended that the company will benefit below

r

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

Anybody living in areas of deprivation as per UK Index of Multiple Deprivation
And/or,

Communities of interest carrying out conservation or environmental education
work




COMPANY NAME

Hermione Community Energy C.1.C.

SECTION B: Community Interest Statement — Activities & Related Benefit

Please indicate how 1t I1s proposed that the company’s activities will benefit the community, or
a section of the community. Please provide as much detail as possible to enable the CIC
Regulator to make an informed decision about whether your proposed company is eligible to
become a community interest company. It would be useful If you were to explain how you
think your company will be different from a commercial company providing similar services or
products for individual or personal gain.

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

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

The Company is being set up to generate renewable electricity. It will then take profits from
the sale of electricity to deliver the following programmes:

Fuel poverty mitiatives — eg
insulation and other energy
efficiency measures and
advice

Lower fuel bills
Warmer houses
Healthier hves
Improved well-being

Conservation initiatives - eg
wildflower planting and other
measures that improve
connectivity

Cleaner environment
Increased biodiversity
Improved well-being

Education work — eg
workshops for schoois and
youth groups

New skills

More knowledge
Increased participation
Improved well-being

If the company makes any surplus 1t will be used for

(a) a general reserve for the continuation and development of the Company; or
(b) making payment for social or community purposes within the community served

by the Company

(Please continue on separate sheet If necessary.)
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You do not have to give any contact | Ant Flanagan

information in the box opposite but
if you do, it will help the Registrar of

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

information that you give will be Tel 0782 4860803
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 Scotland: Companies House, 4™ Floor, Edinburgh Quay 2, 139
Fountainbridge, EH3 SFF 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.

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

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

4 A company Is 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 authority” and “referendum”) in Regulation 2 of the
Regulations before completing this form.
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COMPANY NAME Hermione Community Energy C.I.C.

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

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

SECTION D: - =

Signed Wy— Date | 18/05/15
Each person £ ~ o
who will be a Signed M’ Date | 18/05/15
first director of
the company Signed Date
must sign the
declarations. Signed Date

Signed Date

Signed Date

Signed Date

Signed Date

Signed Date

Signed Date
CHECKLIST

Have the first directors sign the CIC367?
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 appropriate 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
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