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Certificate of Incorporation
of a Community Interest Company

Company No. 6316234

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

MILIFE UK COMMUNITY INTEREST COMPANY

is this day incorporated under the Companies Act 1985 as a
private company; that the company is limited; and that it is a
community interest company

Given at Companies House, Cardiff, the 18th July 2007
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Please
complete in
typescript, or
wn bold black
capitals.

10/07/2007
COMPANIES HOUSE

Declarations on Formation of a
Community Interest Company

For official use
(Please leave blank)

Company "a"‘eﬂj:" MILIFE UK COMMUNITY INTEREST COMPANY

SECTION A: DECLARATIONS ON FORMATION OF A COMMUNITY
INTEREST COMPANY

1. We/I, the undersigned, declare that the company whose proposed name
appears above will not be:

(a)a political party;

(b)a political campaigning orgarusation; or

(c) a subsidiary of a political party or of a political campaigning
organisation.

(as defined in regulation 2 of the Community Interest Company

Regulations 2005 (“the Regulations™)). (See note 1)

2. We/I further declare that the company will carry on its activities for the
benefit of the community, or a section of the commumity, (as defined in
section 35 of the Companies (Audit, Investigations and Community
Enterprise) Act 2004 (“the Act”) and the Regulations Please inseit a
short description of the community, or section of the community, which it
1s intended that the company will benefit, in the space provided below
(See note 2y

The company’s activities will provide benefit to .

PEOPLE (BOTH ADULTS AND CHILDREN) WITH PROFOUND AND MULTIPLE
LEARNING DISABILITIES AND ASSCCIATED COMPLEX NEEDS, UNTO THEIR
FAMILIES




COMPANY NAME

MILIFE UK COMMUNITY INTEREST COMPANY

SECTION B: COMPANY ACTIVITIES

Please indicate how it 1s proposed that the company’s activities will benefit the community (or

a section of the community)

Please provide as much delall as possible to enable the

Regulator to make a properly mnformed decision about whether your company is eligible to be
a communily interest company (See note 3) We would find it useful if you brought out how
you think your company will be different from a commercal company providing similar
services or products for inadvidual, personal gain.

Activities
(Tell us here what the company
1s being set up to do)

How will the activity benefit the community?
{The community wifl benefit by )

PROVIDE ADULTS WITH
PROFOUND LEARNING
DISABILITIES WITH
EDUCATION AND TRAINING
AND INVOLVE THEM IN
LEISURE AND OUTDOOR
ACTIVITIES

THE PROFOUNDLY DISABLED WILL BE ENCOURAGED TO
RECEIVE FUTHER EDUCATION AND TRAINING, FOR EXAMPLE
IN THE RURAL APPRENTICESHIP SCHEME THROUGH THEIR
ACTIVITIES THEY WILL INTEGRATE INTC THE LOCAL
COMMUNITY

PROVIDE DISABLED ADULTS
WITH INDEPENDENT BUT
SUPPORTED LIVING
THROUGH SHARED
OWNERSHIP

THIS WILL BE A COMMUNITY PROJECT INVOLVING HOUSING
ASSOCIATIONS, SHARED OWNERSHIP CONSULTANCIES,
LENDERS, CHARITIES AND CARE PROVIDERS

If the company makes any surplus it will be used for

INVESTING IN THE FACILITIES AND TECHNOLOGY OF THE MILIFE CENTRES ANY SURPLUS MAY BE PAID
TQ THE CHARITY THAT HAS SUPPORTED THE PROJECT AND PROVIDED THE PREMISES, LORICA TRUST

I

(Please continue on separate continuation sheet If necessary.)




COMPANY NAME/NUMBER

CIC36/CIC37

Continuation Sheet

MILIFE UK COMMUNITY INTEREST COMPANY

SECTION B: COMPANY ACTIVITIES — CONTINUATION SHEET

Please indicate how 1t 1s proposed that the company’s activities will benefit the community (or
a section of the communilty) Please provide as much detarl as possible to enable the
Regulator to make a properly informed decision about whether your company 1s eligible to be
a communily interest company. We would find it useful if vou brought out how you think your
company will be different from a commercial company providing simiar services or products

for individual, personal gain.

Activities
(Tell us here what the company
1s being set up to do)

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

TO PROVIDE FAMILIES OF
DISABLED ADULTS WITH
OUTREACH SERVICES,
PROFESSIONAL ADVICE AND
THE POSSIBILITY OF RESPITE
HOLIDAYS

THIS |

S EXTENDING THE AREA OF BENEFIT DIRECTLY iNTO

THE COMMUNITY AND THE HOMES OF THE FAMILIES OF THE
DISABLED ADULTS

AGRICULTURAL ACTIVITIES

THE FARM SITE WILL PROVIDE THE OPPORTUNITY NOT ONLY
FOR TRAINING AND APPRENTICESHIP BUT LONGER TERM FOR
COMMERCIAL OPERATIONS SUCH AS A FARM SHOP, MAKING
THE FACILITY AVAILABLE TO THE GENERAL PUBLIC IN THE

AREA




COMPANY NAME MILIFE UK COMMUNITY INTEREST COMPANY

SECTION C: SIGNATORIES
Each person Ge )

—_ b (—
who will be a Signed /K m Date | {4’} 3,07
first director f < I P
of the Signed & C-—vq Date [ u,(,@

company =7 —

must sign Signed @ [ ~ ” pate| 4 5. Cox

the . £

declarations. Signed Q*QQM(_ ‘1‘%‘/\7\% Date | 06 (053 (0:;_
Signed Date

(Please continue on separate continuation sheet if necessary )
CHECKLIST
These declarations must be accompanied by the following documents under section 10 of the
Companies Act 1985 or Article 21 of the Companies (Northern Ireland) Order 1986 — have
you included them with your application?

(a) Memorandum and 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

(b) Form 10 or Form 21 - First directors and secretary and intended situation of registered
office

{(c) Form 12 or Form 23 - Declaration on application for registration

(d) Any completed continuation sheets

You do not have to give any contact | ey EN HARVIE

information in the box opposite but
if you do, it will help the Registrar of | THE CORN EXCHANGE, BAFFINS LANE

Companies to contact you if there 1s
a query on the form  The contact | CHICHESTER, WEST SUSSEX

information that you give will be Tel
visible to searchers of the public PO19 1GE 1243813229

When you have completed and signed the form please send it to the Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX235 Edinburgh
for companies registered in Scotland or LP — 4 Edinburgh 2
or
Companies Registry, Department of Enterprise, Trade and Investment, Waterfront Plaza, 8
Laganbank Road Belfast BT1 3BS
for companies registered in Northern Ireland




Compantes House
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Please complete in typescript,
or in bold black capitals

Declaration on application for registration

CHWPO000

Company Name in full

MILIFE UK COMMUNITY INTEREST COMPANY

HELEN LAURETTE HARVIE

of

THOMAS EGGAR LLP

1 Please delete as appropnate

do solemnly and sincerely declare that | am a T {Solicitor engaged in the
formation of the company][person named as direclar or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 In respect of the registration of the above company and of matters
precedent and incidental to it have been complied with

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835

Declarant’s signature

Hee digr ( Horpp |

Declared at

OTH PALLAUT HIVOE OHILHESIER

On

Day Month Year

040 R0t

O Please prnt name before me @

JPUINIFER_(LHRE LWAANAE

Signed

"

You do not have to give any contact
information 1n the box opposite but
if you do, it will help Companies
House to contact you If there 1s a

Wby, P01 07 07

1\/ Commussioner for Qaths or Notary Public or Justice of the Peace or Solicitor

query on the form The contact
information that you give will be

Tel

visible to searchers of the pubhc
nrd

DX number DX exchange

AR

10/07!2007
COMPANIES HOUSE

e o e

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

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardiff




LASERFORM

Please complete in typescript,
or in bold black capilals

Notes on completion appear on final page

Company Name in full

Proposed Registered Office

(PO Beox numbers only, are not acceptable)

Post town

County / Region

If the memorandum i1s dehvered by

an agent for the subscriber(s) of

the memorandum mark the box opposite
and give the agent's name and address

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but If you
do, it will help Companies House to
contact you if there 15 a query on the
form The contact information that you
give will be visible to searchers of the
public record

B -

A
10/07/2007
COMPANIES HOUSE

TUESDAY

57

First directors and secretary and intended situation of
registered office

MILIFE UK COMMUNITY INTEREST COMPANY

EAST CLAYTON FARM
STORRINGTON ROAD
PULBOROUGH
WEST SUSSEX Postcode | RH20 4AG
Postcode
1
Thomas Eggar LLP
Corn Exchange, Baffin's Lane, Chichester, West Sussex,
PO19% 1GE
Tel 01243 786111
DX number 30300 DX exchange Chichester

When you have completed and signed the form please send (t to the
Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 ZEB

for companies registered in Scotland DX 235 Edinburgh




Company Secretary (see notes 1-5)
Company name

NAME *Style / Title

* Votuntary details Forename(s)

Surname

Previous forename(s)

tt Tick this box if tha Previgus surname(s}
address shown is a ~
sarvice address for

Address tt

tha beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otharwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

tt Tick this box if the Previous surname(s)

address shown 15 a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address tt

.,

Post tyn
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

MILIFE UK COMMUNITY INTEREST COMPANY

MR

*Honours etc

DOUGLAS FREDERICK

SANDERS

33 ELDERFIELD CLOSE

EMSWORTH

HAMPSHIRE

Postcode

PO1Q 7QW

ENGLAND

= N

| consent to act as secretary of the company named on page 1

Date

DR

*Honours etc

L Gon, Z:?

PETER GEORGE ASHFIELD

FROST

OAKFIELD

COOKSBRIDGE ROAD, BARCOMBE

LEWES
EAST SUSSEX Postcode | BN8 5TJ
Day Month Year
Oi 710 |9 ll 9| 41 4 | Nationality |BRITISH
LECTURER

THE BEVERN TRUST

THE AGAPE TRUST

/-

| consent to act as director of the company named on page 1

Date

Cm”m\,so )




Company Secretary (see notes 1-5)

CHFP025 Company name

NAME *Style / Title

* Voluntary details Forenamef(s)
Surname

Previous forename(s)

Previous surname(s)

t1 Tick this box if the

address shown 1s a

service address for Address tt
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985 Post town
otherwise, give your

usual residential

address In the case County / Region
of a corporation or

Scottish firm, give the

registered or principal Country
office address

Consent signature
Directors (see notes 1-5)
Please list directors in alphabetical order
NAME *Style / Title
Forename(s)
Surname

Previous foggname(s)

Previous surname(s)
t1 Tick this box if the
address shown 1s a

service address for Address tt
the beneficiary of a \
Confidentiallty Order

granted under section

723B of the

Companies Act 1985
otherwise, give your
usual residential
address In the case COUﬂtyl' Reglon
of a corporation or

Scottish firm, give the

registered or principal Country
office address

Post town

Date of birth
Business occupation

Other directorships

Form 10 Continuation Sheet

MILIFE UK COMMUNITY INTEREST COMPANY

*Honours etc

Postcode

I consent to act as secretary of the company named on page 1

Date
MR *Honours etc
DOUGLAS FREDERICK
SANDERS
33 ELDERFIELD CLOSE
EMSWORTH
HAMPSHIRE Postcode | po10 7QW

Day Month Year
0| 9l1 Il 1| 9| 31 9 | Nation

ahty [RRITISH

PART TIME CONSULTANT/RETIRED

| congent to act as director of the company named on page 1

[ Hz
Consentsignature,J%JC"‘*‘\-\“\_—3 —’Date‘ & u.ﬂ_._\@\

Laserform International 6/02




Company Secretary see rotes 15

NAME  *Style/ Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s)
t1 Tick this box if the
address shown s a
service address for
the beneficlary of a
Confidentlality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address tt

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previdws surname(s)
1t Tick this box if the
address shownis a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address tt

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

| consent to act as secretary of the company named on page 1

Date

MR *Honours etc

STEPHEN

SHARPE

NO S DACRE GARDENS

UPPER BEEDING

STEYNING

WEST SUSSEX Postcode | BN44 3TD

Day Month Year

2| 210 |1

1] 91 7|2

Nationality BRITISH

CHIEF EXECUTIVE

LORICA FUNDING AND DEVELOPMENT LIMITED

COLLEGE OF PHYTOTHERAPY

| consent lo-aect-as-dirgctor of the company named on page 1

Date

CS "’// Z“)/“/? 0y

£ my

ya




t

Directors {see notes 1-5)
Please Iist directors 1n alphabetical order

NAME *Style / Title
* Valuntary delails Forename(s)

Surname

Previous forename(s)

Previous surname(s)
11 Tick this box if the Address tt
address shown is a
service address for
the beneficlary of a
Confidentiality Order
granted under saction
7238 of the Post town

Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal

County / Region

Country

Businbss occupation

Other directorships

MRS

*Honours etc

HELEN LAURETTE

HARVIE

BULLOCK

LITTLE DAUX FARM

EAST STREET

BILLINGSHURST
WEST SUSSEX Postcode | RH14 9DB
Day Month Year
11 5|0 |6 1| 9| 61 1 [ Nationality [BRITISH
SOLICITOR

CARIDAD CONSULTANCY LIMITED

| consent to act as director of the company named on page 1

Consent signature “H@/O_@LL ‘HCZN\E Date| O6 /D?— (O -+
This section must be signed by
Erther
an agent on behalf Signed Date
of all subscribers
| £~
or the subscribers Signed / /05{ ' Date 6“&31«507
( i.e those who signed f P=
as members on the Signed %\C——«/-ﬁtﬂ__—p Date, G 31},@__72@\
memorandum of p i e — i y
association). Signed % / Date J S‘; g 7 5(
— :
signed | {{cpleo (. Hawe  |Pae| 06 (0307
Signed Date
Signed Date




Notes

1 Show for an indinidual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s)

if the director or secretary is a
corporation or Scothsh firm -
show the corporate or firm name
on the surname line

Give previous forename(s) or
surname(s) except that

- for a marned woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given

A peer, or an indvidual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it

Address

Give the usual residential
address

In the case of a corporation or
Scotush firm give the registered
or principal office

Subscrbers

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authonsed to sign cn
behalf of the subscriber(s)

2 Directors known by another
description

- A director Includes any person
who occuples that position even
if called by a different name, for
example, governor, member of
council

3 Directors details

- Show for each individual
director the director's date of
birth, business occupation and
nationality
The date of birth must be
given for every individual
director

4 Other directorships

- Give the name of every
company of which the person
concerned IS a director or has
been a director at any ime 1in
the past 5 years You may
exclude a company which either
1s or at all tmes during the
past 5 years, when the person
was a director, was

- dormant,

- a parent company which wholly
owned the company making the
return,

- awholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company

if there 1s insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director

5 Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretaries
or additional directors
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The Companies Acts 1985 and 1989

A Community Interest Company Established as a
Company Limited by Guarantee and not having a Share Capital
Memorandum of Association of

MiLife UK Community Interest Company

1 The Company 1s to be a community interest company.

2. The Company’s name 1s MiLife UK Community Interest Company (and n this

document 1t 1s called the "Company").
3. The Company’s reqistered office 1s to be situated in England and Wales

4, The Company's objects (the "Objects") are to carry on activities which benefit the
community and in particular (without hmitation) to provide people {adults and
children) with profound and complex learning, physical, mental or other form of
difficulty or disabiity and their families and carers with health care, support,
education and training, accommodation and respite, holiday facilities as well as

professional advice and support and any other services.

5. In addition to any other powers it may have, the Company has the following
powers which may be exercised to further the Objects

(1) To carry on any trade or business whatsoever and to do all such things as are

incidental or conducive to the carrying on of any trade or business by 1t

(2) To acquire by purchase, lease, exchange, hire or otherwise, or to hold for any
estate or interest, any land, builldings, easements, nights, privileges,
concessions, patents, patent rights, licenses, secret processes, machinery,
plant, stock-in-trade and any real or personal property of any kind necessary
or convenient for the purposes of or in connection with the Company's

business.

(3) To enter into leases, deeds, covenants and other instruments whereby the
Company may or shall assume liabihties and responsibiities for carrying out

obligations of all kinds in connection with the property.

§ gy

10/07/2007 5
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(4)

(5)

(6)

(7)

To erect, alter or maintain and buildings, plant and machinery necessary or
convenient for the Company’s business and to contribute to or subsidise the

erection, construction and maintenance of any of the above

To acquire by subscription or otherwise and hold, sell, deal with, make a
market in or dispose of any shares, stocks, debentures, debenture stock, or
other securitties of any kind whatsoever, guaranteed by any company
constituted or carrying on business in any part of the world and debentures,
debenture stock and other securities of any kind guaranteed by any
Government or Authority, Municipal, Local or otherwise, whether at home or
abroad, and to subscribe for the same either conditionally or otherwise and to
quarantee the subscription thereof and to exercise and enforce all nghts and

powers conferred by the ownership thereof

To receive money on deposit or otherwise either without secunty or secured
by debentures, debenture stock (perpetual or terminable), mortgage or other
security charged on the undertaking or on all or any of the assets of the

Company including uncalled capital, and generally to act as bankers.

To borrow and raise money In any manner and to secure with or without
consideration the repayment of any money borrowed, raised, or owing by
mortgage, charge, debenture, debenture stock, bond, standard security, hen
or any other secunty of whatsoever nature upon the whole or any part of the
Company’s property or assets (whether present or future) including its
uncalled capital, and also by a similar mortgage, charge, debenture,
debenture stock, bond, standard security, indemnity, lien or security of
whatsoever nature to secure and guarantee the performance by the Company
or any other company or person (including, but without prejudice to the
generality of the foregoing) the holding company of the Company or any
company which 1s a subsidiary of such holding company within, in each case,
the meaning of Section 736 and Section 736(A) of the Companies Act 1985
(the “Act”), as amended by the Companies Act 1989, of any obligation or
hability it or such person or company may undertake or which may become
binding upon 1t or such person or company, and to secure any securities of
the Company by a Trust Deed or other assurance and to enter into
partnership or any joint purse arrangement with any person, persons, firm or

company

CHICHESTER 230842_1




(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

To lend money with or without security, and to invest money of the Company
upon such terms as the Company may approve, and to guarantee the
dividends, interest and capital of the shares, stocks or securities of any
company of or in which the Company I1s a member or 1s otherwise interested,
and generally as the Directors think fit.

To apply for, purchase or otherwise acquire and hold or use any patents,
licenses, concessions, copynghts and the like, confernng any right to use or
publish any secret or other information and to use, exercise, develop or grant

licences 1n respect of the property, rnights or information so acquired.

To take part in the formation, management, supervision or control of the
business or operation of any company or undertaking and for that purpose to
appoint and remunerate any directors, accountants, consultants, experts or

agents.

To employ experts, consultants and valuers to investigate and examine the
condition, prospects, value, character and circumstances of any business

concerns and undertakings and generally of any assets, property or rights.

To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition or taking over of all or
any of the assets or liabilities of the Company or the promotion of which shail
be in any manner calculated to advance directly of indirectly the objects or
the interests of the Company and to acquire, hold or dispose of shares, stocks
or securities 1ssued by or any other obligations of any such other company.

To carry on the business of farming and in connection therewith to acquire
and deal In farm and other land and premises and in any interest in such
property and any nghts connected with it.

To act as farm managers and experts, consultants and advisers In every
branch of farming, stockbreeding, grazing and other agricultural enterpnse.

To carry on all or any of the businesses of graziers, millers and corn
merchants, stock and poultry breeders, producers, raisers and growers of and
dealers in agricultural, horticultural, farm, garden and orchard produce of all
kinds, market gardeners, nurserymen, seedsmen and florists, dairymen,
contractors for the supply of milk, manufacturers and merchants of, agents

for, and dealers In feeding stuffs, manurial products and fertilisers of every

CHICHESTER 230842_1




description, buyers, keepers, breeders and dealers in cattle, horses, sheep,
pigs, poultry, game, fish and all kinds of ive and dead stock, manufacturers,
contractors for tractor work, ploughing and all operations connected with the
culvation of the soill, harvesting and storage of crops, and general
merchants, agents and traders.

(16) To draw, accept, make, endorse, discount, execute, issue and negotiate

promissory notes, bills of exchange, bills of lading, warrants, debentures and
other negotiable instruments.

(17) To invest and deal with the monies of the Company not immediately required

for the purposes of the business of the Company in or upon such investments

and in such manner as the Company may approve.

(18) To pay for any property or rights acquired by the Company either in cash or

(19)

(20)

(21)

by the 1ssue of fully or partly paid up shares, with out without preferred or
deferred or special rights or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or by any securities which the Company has
power to Issue, or partly 1n one mode and partly in another, and generally on

such terms as the Company may determtne

To accept payment for any property or rnights sold or otherwise disposed of or
dealt with by the Company, either in cash, by instalments or otherwise, on In
fully or partly paid-up shares or stock of any company or corporation, with or
without preferred or deferred or special rnights or restrictions 1n respect of
dividend, repayment of capital, voting or otherwise, or in debentures or
mortgages or other securities of any company or corporation or partly in one
mode and partly n another, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise deal with any shares,

stocks or secunties sc acquired.

To purchase or otherwise acquire, take over and undertake all or any part of
the business, property, hiabilities and transactions of any person, or company
carrying on any business the carrying on of which i1s calculated to benefit the
Company or to advance its interests, or possessed of property suitable for the

purposes of the Company,

To sell, improve, manage, develop, manufacture, repair, turn to account,
exchange, let on rent or hire, royalty, share of profits or otherwise, export,

import and deal in plant, machinery, appliances, apparatus, utensils,

CHICHESTER 230842_1



(22)

materials, produce, articles and things of every description capable of being
used in connection with the business of farming, grant licenses, easements
and other rights 1n or over, and 1n any other manner deal with or dispose of
the undertaking and all or any of the property and assets for the time being
of the Company for such consideration as the Company may think fit

To provide for the welfare of persons employed or formerly employed by the
Company and to grant pensions, allowances, gratuities and bonuses to
officers or ex-officers, employees or ex-employees of the Company or its
predecessors 1n business or of any associated company of the Company or its
predecessors in business or the dependants of such persons and to establish
and maintain or concur In establishing and mantaining trusts, funds or
schemes (whether contributory or non-contributory), with a view to providing
pensions or other funds for any such persons as aforesaid or their
dependants.

(23) To subscribe to or otherwise aid the establishment and support of, any

(24)

(25)

(26)

schools and any educational, saentific, literary, religious or charitable
institutions, whether such institutions are connected with the business carrned
on by the company or its predecessors 1n business or not, and to institute and

maintan any club or other establishment.

To purchase and maintain insurance for or for the benefit of any persons who
are or were at any time directors, officers, employees or auditors of the
Company against any liability incurred by such persons in respect of any act
of omission in the actual or purported execution and or discharge of their
duties, powers or offices In relation to the Company, and to such extent as
may be permitted by law or otherwise to indemnify or to exempt any such

person against or from any such liability.

To do all or any things, hereinbefore authorised, either alone or In
conjunction with others, or as factors, trustees or agents for others, or by or

through factors, trustees or agents.

Subject to, and always in compliance with, the provisions of Section 155 to
158 (inclusive) of the Act (If and so far as provisions shall be applicable), to
give, whether directly or indirectly, any kind of financial assistance (as
defined in Section 152(1)(a)} of the Act) for any such purpose as 1s specified
in Section 151(1) and/or Section 151(2) of the Act.
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(27) To do all such other things {(whether similar to any of the foregoing or not) as
are ncdental to or which the Company may think conducive to the
furtherance of the above objects or any of them.

(28) The powers set forth in any sub-clause of this clause shall not be restrictively
construed but the widest interpretation shall be given thereto

6 The hability of the Members i1s imited.

7. Every Member of the Company undertakes to contnbute a sum not exceeding £1
to the assets of the Company If it 1s wound up during his, her or its membership
or within one year afterwards

(a) for payment of the debts and habilities of the Company contracted before he,
she or 1t ceased to be a Member;
(b) for the costs, charges and expenses of winding up, and

(c) for the adjustment of the nights of the contributories among themselves.
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We, the subscribers to this Memorandum, wish to form a Company pursuant to this
Memorandum,

Names, Addresses and Signatures of Subscribers

Guarantee

1. Stephen Sharpe
No.9 Dacre Gardens
Upper Beeding
Steyning £1
West Sussex
BN44 37D

Dated G i (’3’!‘){7 % #

Witness to the above Signatures FY‘YY\Q.Q&Q'—
Name
a2l 2o

Address PRl Coo kg Badccs 2.0
) -
Br2iondg oR Laoeg Hrog ST & S
Occupation

W1 UisSi 2

2. Peter George Ashfield Frost

Oakfield
Cooksbndge Road . .
Barcombe

Lewes £1
East Sussex
BN8 5T)

—
Dated é 8 ) LJQ b?
Witness to the above Signatures %S‘t“

Name  WrEnmree.  Feas T

Address %CFIE\.D Qe BeLs
BoewnaE ol (oeny RS STT = Qo

Occupation

Yoot gis .
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Douglas Frederick Sa
33 Elderfield Close

nders
Emsworth qﬁ%
Hampshire

PO10 7QW

Dated CD d&ﬂq_,‘ &;-‘
Witness to the above Signatures E 8- W

Name Beﬂ &l—qaffj

agaress 33 ElJder£ield  Uage
E ms worth

. Hampihice  POIO 7QW

ccupation S'-fude,fi/

Helen Laurette Harvie

Little Daux Farm ; . -
East Street \‘H%L_ *{"Q}\N\CC,
Billingshurst

Waest Sussex

RH14 SDB
Dated ok (0‘?(07

witness to the above Signatures M‘"‘&/{//

Name L carioe T0nmSor —LAD v

Address TV & CORW EexnCramaGC
EACC . ug A e
CHICHRES "CR
WEST Sugsea

Occupation PC1S v @

e Sec@ov Ay

Guarantee

£1
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The Companies Acts 1985 and 1989

A Community Interest Company Established as
Company Limited by Guarantee and not having a Share Capital

Articles of Association of

MiLife UK Community Interest Company
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PART ONE: DEFINITIONS AND INTERPRETATION

Definitions

1. In these Articles the following terms shall have the following meanings:

1985 Act” the Companies Act 1985

*2004 Act” the Companies (Audit, Investigations and
Community Enterprise) Act 2004

“address” a postal address or, for the purposes of
electronic communications, a fax number,
an e-mail address or a text message
number n each case registered with the
Company

“Articles” the Articles of Association of the Company

“Asset Locked Body”

“Char”

“Chanty”

“clear days”

“Company”

“Director”

“Directors’ functions”

"electronic communication”

CHICHESTER 230842_1

a community interest company, Chanty or
Scottish Chanty or a body established
outside Great Brtain that 1s equivalent to
any of those persons

the meaning given in article 16

(except In the phrase, “"Scotush Charty”)
the meaning given by Section 96 of the
Charities Act 1993

in relatton to the period 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 it 15 to take
effect

the company intended to be regulated by
these articles

a Director or Directors of the Company,
including any person occupytng the position
of Director, by whatever name called

the meaning given 1n article 5(1}

the meaning given in the Electronic

13



“In writing”

“majonty decision”

*Members”

“"Memorandum”

“Regulations”

“Regulator”

“relevant quorum”

“remuneration”

“Scottish Charnity”

“Secretary”

“subsidiary”

“unanimous decision”

Interpretation

Communications Act 2000

written printed or transmitted writing
including by electronic communication

the meaning given 1n articte 11

the members of the Company as defined In
the 1985 Act

the Memorandum of Association of the
Company

the Community Interest Company
Regulations 2005

the Regulator of Community Interest
Companies

the meaming given in article 15(1)

any reasonable payment or benefit
received, or to be received, by a Director or
employee of the Company in consideration
for that Director’'s or employee’s services to
the Company, and any arrangement n
connection with the payment of a pension,
allowance or gratuity to or Iin respect of any
person who 1s to be, 1s, or has been a
Director or employee of the Company or
any of its predecessors In business

the meaning given in section 1(7) of the
Law Reform {Miscellaneous Provisions)
Scotland Act 1990

the ndividual appointed as Company
Secretary under article 40

the meaning given n section 736 of the
1985 Act

the meaning given In article 10.

2. {1) Unless the context requires otherwise, words or expressions defined In.

CHICHESTER 230842_1
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3

(2)

(3)

(4)

(3)

{a) the 1985 Act,

{b) the 2004 Act, or

(¢) the Regulations,

have the same meaning in the Articles,

Without prejudice to the generality of paragraph (1).

(a) “community” is to be construed 1n accordance with section 35 of the
2004 Act and Part 2 of the Regulations;

(b) “financial year” has the meaning given In section 223 of the 1985
Act, and

(c) “transfer” includes every descnption of disposition, payment, release
or distnbution and the creation or extinction of an estate or
Interest 1n, or nght over, any property, or, in Scotland, a right, title
or nterest In or over any property.

Unless the context requires otherwise, all references to legislative provisions
are to the legislation concerned as amended, repealed, re-enacted or
replaced and in force from time to time,

Unless the context requires otherwise, words 1n the singular include the
plural and words In the plural include the singular.

All headings and explanatory notes are included for convenience only* they
do not form part of the Articles, and shall not be used 1n the interpretation
of the Articles

PART TWO: ASSET LOCK

Transfer of Assets/Asset Lock

(1)

(2)

(3)

(4)

The Company shall not transfer any of its assets other than for full
consideration.

Provided the conditions specified 1n paragraph (3) are satisfied, paragraph
(1) shalt not apply to:

(d) the transfer of assets to any Asset Locked Body specified in the
Memorandum or Articles for the purposes of this article or (with the
consent of the Regulator) to any other Asset Locked Body;

(e} the transfer of assets made for the benefit of the community other
than by way of a transfer of assets to an Asset Locked Body;

The condition 1s that the transfer of assets must comply with any restrictions
on the transfer of assets for less than full consideration which may be set out
elsewhere in the Memorandum or the Articles

If:

CHICHESTER 230842_1
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(a) the Company is wound up under the Insolvency Act 1986; and

{b) all its habiities have been satisfied,

then any remaining residual assets shall be given or transferred to the
specified Asset Locked Body specified in the Memorandum and Articles for
the purposes of this article

(5) For the purposes of this article, the following Asset Locked Body Is specified
as a potential recipient of the Company’s assets under paragraphs (2) and

(4).
Name: Lorica Trust Limited
Registered Charity Number : 1066891
Registered Company Number: 3462477

Registered Office / Principal office address: 30 Cambridge Road, Hove,
East Sussex BN3 1DF

PART THREE: DIRECTORS’ FUNCTIONS
Directors General Authority to Manage the Company
4, (1) The Directors’ functions are-

(a) to manage the Company’s business; and

(b) to exercise all the powers of the Company for any purpose connected
with the Company’s business.

(2) The Directors may delegate their functions In accordance with the Articles.
Limit on Directors’ Functions
5. (1) The Members may, by special resolution:
(a) alter the scope of the Directors’ functions, or
(b) require the Directors to act in a specified manner.
(2) No specal resolution passed under paragraph (1) shall have retrospective

effect

Delegation

6 {1) Subject to the Articles, the Directors may delegate any of their functions to
any person they think fit.
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(2) The Directors must not delegate to any person who is not a Director any
decision connected with:

(a) the taking of decisions by Directors;

(b) the appointment of a Director or the termination of a Director’s
appointment.

(3) Any delegation under paragraph (1) may authorise further delegation of the
Directors’ functions by any person to whom they are delegated.

Committees of Directors
7. (1) Two or more Directors are a “committee” If the Directors have.
{a) delegated any of the Directors’ functions to them; and
(b) indicated that they should act together in relation to that function.

(2) The provisions of the Articles about how the Directors take decisions shall
apply, as far as possible, to the taking of decisions by committees

PART FOUR: DECISION-MAKING BY DIRECTORS

Scope of Rules

|

|

|

|

|

\ 8 (1) References In the Articles to decisions of Directors are to decisions of
; Directors which are connected with their functions.

|

(2) Except where the Articles expressly provide otherwise, provisions of the
Articles about how the Directors take decisions do not apply:
{a) when the Company only has one Director; or

(b) to decisions delegated to a single Director.

Directors to Take Decisions Collectively
9. Any decision which the Directors take:
(a) must be either a unammous decision or a majority decision; and

(b) may, but need not, be taken at a meeting of Directors.

Unanimous Decisions

10. (1) The Directors take a unammous decision when they all indicate to each
other that they share a common view on a matter,
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(2)

A unanimous decision need not be taken at a meeting of Directors nor
involve any discussion between Directors

Majority Decisions

11. (1)

(2)

(3)

(4)

(3)

(6)

The Directors take a majority decision If;

(a) every Director has been made aware of a matter to be decided by the
Directors;

(b) all the Directors who indicate that they wish to discuss the matter have
had a reasonable opportunity to communicate their views on 1t to each
other; and

(c) a majority of those Directors vote in favour of a particular conclusion
on that matter

paragraph (1)(a) does not require communication with any Director with
whom 1t is not practicable to communicate, having regard to the urgency
and importance of the matter to be decided.

In case of an equality of votes, the Chair shall have a second or casting
vote.

A Director who I1s an alternative director shall be entitled in the absence of
his appointer to a separate vote on behalf of his appointer in addition to his
own vote.

Except as provided by paragraph (3) and (4), in all proceedings of Directors
each Director must not have more than one vote.

Directors participating n the taking of a majority decision otherwise than at
a meeting of Directors:

(2) may be In different places, and may participate at different times;
and
(b) may communicate with each other by any means.

Meetings of Directors

12. (1)
(2)
(3)

Any Director may call a meeting of Directors.

Every Director must be given reasonable notice of a meeting of Directors.
Paragraph (2) does not require notice to be given:

(a) in writing, or

(b) to Directors to whom 1t 1s not practicable to give notice, having

regard to the urgency and importance of the matters to be decided,
or who have waived their entitlement to notice.

CHICHESTER 230842_1
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(4) Directors participating in a meeting of Directors:

(a) mt:jst participate at the same time, but may be in different places;
an

(b) may communicate with each other by any means

Conflicts of Interest
13. (1) In this article, a “relevant interest” i1s:
(a) any interest which a Director has in; or

(b) any duty which a Director owes to a person other than the Company In
respect of,

an actual or proposed transaction or arrangement with the Company.

(2) For the purposes of paragraph (1)(a), a Director shall be deemed to have an
interest 1n a transaction or arrangement if:

(a) the Director or any partner or other close relative of the Director has
an actual or potential financial interest In that transaction or
arrangement;

(b) any person specified In paragraph (2)(a) s a partner In a firm or
hmited partnership, or a director of or a substantial shareholder in any
Company, which has an actual or potential commercial interest In that
transaction or arrangement; or

(c) any other person who Is deemed to be connected with that Director for
the purposes of section 317 of the 1985 Act has a personal interest in
that transaction or arrangement.

(3) Subject to paragraph (8)(b), a Director who has a relevant interest must
disclose the nature and extent of that interest to the other Directors

(4) Subject to paragraphs (5) and (6), when the Directors take a majority
decision on any matter relating to a transaction or arrangement 1n which a
Director has a relevant interest:

(a) no Director who has such a relevant interest may vote on that matter;
and

(b} for the purposes of determining whether a relevant quorum 15 present,
or whether a majonty decision has been taken n relation to that
matter, such a Director’s participation in the decision-making process
shall be ignored.

(5) Paragraph (4) does not apply:
(a) if the Director's interest cannot reasonably be regarded as giving rise

to any real possibility of a conflict between the interests of the Director
and the Company, or
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(b} if the Director’s interest only arises because the Director has given, or
has been given, a guarantee, security or indemnity in respect of an
obligation incurred by or on behalf of the Company or any of its
subsidiaries.

(6) The Members may by ordinary resclution decide to disapply paragraph (4),
either 1n relation to majornity decisions generally or in relation to a particular
decision.

(7) Subject to the 1985 Act, if a Director complies with paragraph (3):
(a) that Director:
(0 may be a party to, or otherwise interested in, the
transactton or arrangement in which that Director has a
relevant interest, and
(n) shall not, by reason of being a Director, be accountable to
the Company for any benefit derived from that transaction

or arrangement; and

(b) the transaction or arrangement in which that Director has a relevant
interest shall not be hable to be treated as void as a resuit of that

interest.
: (8) For the purposes of paragraph {3)
(a) a general notice given to the Directors that a Director 1S to be

regarded as having a specified interest In any transaction or
arrangement shall be deemed to be a disclosure that the Director
has an interest i any such transaction or arrangement of the
nature and extent so specified, and

(b) any interest of which a Director has no knowledge, and could not
reasonably be expected to have knowledge, shall be disregarded.

Records to be kept

14. (1) The Directors are responsible for ensuring that the Company keeps a record
in writing of:

(a) every unammous or majority decision taken by the Directors, and
(b) every declaration by a ODirector of an interest n an actual or
proposed transaction with the Company.
(2) Any record kept under paragraph (1) must be kept:

(a) for at least ten years from the date of the decision or declaration
recorded In it;

{b) together with other such records; and

(€) In such a way that it is easy to distinguish such records from the
Company’s other records.
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Specified Number of Directors for Majority Decisions

15 (1)

(2)

Subject to paragraph (2), no majority decision shall be taken by the
Directors unless three Directors (the “relevant quorum”) participate in the
process by which the decision is taken and are entitled to vote on the matter
on which the decision 1s to be taken

If the Company has one or more Directors, but the total number of Directors
s less than the relevant quorum, the Directors may take a majority
decision.

(a) to appoint further Directors; or

(b) that will enable the Members to appoint further Directors.

Chairing of Majority Decision Making Processes

16, (1)

(2)

(3)

(4)

The Directors shall appoint a Director to chair the taking of all majority
decisions by them.

If the person appointed under paragraph (1) 1s for any reason unable or
unwilling to chair a particular majonty decision making process, the
Directors shall appoint another Director to chair that process

The Directors may terminate an appointment made under paragraph (1) or
paragraph (2) at any time

A Director appointed under this article shall be known as the Chair for as
long as such appointment lasts.

Directors’ Discretion to Make Further Rules

17. (1)

(2)

Subject to the Articles, the Directors may make any rule which they think fit
about how they take decisions.

The Directors must ensure that any rule which they make about how they
take decisions 1s communicated to all persons who are Directors while that
rule remasns in force.

Defect in Appointment

18. (1)

This article apphes if:

(a) a decision I1s taken by the Directors, or a committee of the Directors,
or a person acting as a Director; and

(b) it 1s subsequently discovered that a person who, acting as a Director,
took, or participated in taking, that decision:

(n was not validly appointed as a Director;
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(n had ceased to hold office as a Director at the time of the
decision;

(m)  was not entitled to take that decision; or

(iv)  should, in consequence of a conflict of interest, not have
voted 1n the process by which that decision was taken.

(2) Where this article applies
(a) the discovery of any defect of the kind specified in paragraph (1}(b)
shall not invalidate any decision which has been taken by, or with
the participation of, the person In relation to whom that defect
exists; and

(b) any such decision shall be as valid as if no such defect existed in
relation to any person who took it or participated in taking it.

PART FIVE: DIRECTORS’' APPOINTMENT AND TERMS OF SERVICE
Minimum Number of Directors

19. The number of Directors shall not be less than three,

Appointment of Directors

20. (1) The first Directors shall be the persons named in the Form 10 upon
incorporation.

(2) Thereafter, Directors may be appointed:
(a) by deciston of the Directors, or
(b} by ordinary resclution of the Members
Provided that the appointment does not cause the number of Directors to
exceed any number fixed by or in accordance with the Articles as the

maximum number of Directors

(3) No person may be appointed as a Director:

(a) unless that person (if that person 1s an individual) 1s willing to serve
as a Director and has attained the age of 18 years; or

(b) in carcumstances which, if that person had already been a Director,
would have resulted Iin that person ceasing to be a Director under
the Articles.
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Termination of Directors’ Appointment

21. (1) A person shall cease to be a Director if:

(a)
(b)

(c)

(d)

(e)

(f)

that person ceases to be a Member;

that person ceases to be a Director by virtue of any provision of the
1985 Act, or 1s prohibited by law from being a Director;

any notice to the Company that that person 1s resigning or retiring
from office as Director takes effect (except that where such
resignation or retirement would otherwise lead to the Company
having fewer than two Directors, it shall not take effect until
sufficient replacement Directors have been appointed),;

the Members pass an ordinary resolution removing that person from
office;

a contract under which that person 1s appointed as a Director of, or
personally performs services for, the Company or any of its
subsidianes terminates, and the Directors decide that that person
should cease to be a Director;

the Directors decide, at a meeting of Directors, that that person
should be removed from office, but such a decision shall not be
taken unless the person in question has been given:

() at least fourteen clear days’ notice 1n writing of the proposal
to remove that person from office, specifying the
circumstances alleged to justify removal from office; and

(n) a reasonable opportunity of being heard by, or of making
representations in writing to, the Directors

(2) No powers to remove Directors may be given to persons who are not
Members which immediately after their exercise could result in either.

(a)

(b)

the majority of the rematning Directors having been appointed by
persons who are not Members; or

the number of Directors removed durng the financial year of the
Company by persons who are not Members exceeding the number
of the remaining Directors

But this shall not prevent a Director from appointing, or subsequently
removing, an alternate director, If permitted to do so by the Articles.

Directors’ Remuneration and Other Terms of Service

22, (1) Subject to the 1985 Act, the Articles, the Company satisfying the community
interest test, and any resolution passed under paragraph (2), the Directors
may decide the terms (Iinciuding as to remuneration) on which a Director s
to perform Directors’ functions, or otherwise perform any service for the
Company or any of its subsidianes
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(2) The Members may by ordinary resclution imit or otherwise specify the
remuneration to which any Director may be entitled, either generally or in
particular cases.

Directors’ Expenses

23. The Company may meet all reasonable expenses which the Directors properly incur
in connectton with:

(a) the exercise of their functions; or

(b) the performance of any other duty which they owe to, or service
which they perform for, the Company or any of its subsidianes

PART SIX: MEMBERS

Appointment of Members

24, (1) The subscribers to the Memorandum are the first Members of the
Company
(2} Such other persons or organisations as agree to become Members of the

Company, whose names are entered in the register of Members, and who
are admitted to membership 1n accordance with the Articles, shall be

Members of the Company.

(3) No person or orgarusation shall be admitted as a Member of the Company

unless he, she or 1t I1s approved by the Directors.

(4) Every person or organization who wishes to become a Member shall
execute and deliver to the Company an application for membership in such

form (and containing such information) as the Directors require..

Transfer and termination of membership

25, (1) Membership Is not transferable to anyone else
(2) Membership 1s terminated if:
(a) the Member dies or ceases to exist;

{b) the Members pass an ordinary resolution expelling the Member; or
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(3)

(c) otherwise In accordance with the Articles.

No resolution shall be passed under paragraph (2) unless the Member has
been given:

(a) at least fourteen clear days’ notice in writing that 1t 1s proposed to
expel him, her or it, specifying the circumstances alleged to justify

expulsion; and

(b) a reasonable opportunity of being heard by or of making written
representations to the Members passing the ordinary resolution

PART SEVEN: GENERAL MEETINGS

Annual General Meeting

26.

(1)

(2)

The Company shall hold an annual general meeting*

within 18 months of the Company’s date of incorporation and afterwards
once In each calendar year (provided that not more than 15 months shall
elapse between the date of one annual general meeting of the Company
and that of the next); and

at such date, time and place as the Directors shall determine

Other General Meetings

27.

(1)
(2)

Notice

28. (1)

(2)

(3)

(4)

The Directors may decide to call a general meeting at any time.

The Directors shall call a general meeting on receiving a requisition to that
effect in accordance with the 1985 Act.

Notice of general meetings shall be given to every Member, the Directors
and the Company's auditors (if any)

All general meetings shall be called by at least 21 clear days’ notice n
writing.

Every notice calling a general meeting shall specify.
(a) the place, date and time of the meeting, and
(b) the general nature of the business to be transacted.

In the case of an annual general meeting, the notice shall specify that the
meeting is an annual general meeting.
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(5)

Quorum

29. (1)
(2)
(3)

If a special resolution is to be proposed, the notice shall contain a
statement to that effect and set out the text of the special resolution.

No business shall be transacted at any meeting unless a quorum s
present.

The quorum for a general meeting shall be four Members present In
person (or, In the case of a corporate Member, by i1ts duly appointed
representative) and entitled to vote on the business to be transacted.

If a quorum 1s not present within half an hour from the time appointed for
the meeting, the meeting shall stand adjourned for a minimum of seven
days until such time as the Directors determine.

Conduct of Business - General

30, (1)

(2)

(3)

)

(5)

The Chair shall preside as chair of the general meeting. In the Chair's
absence, the Members shall appoint some other Director, or (if no Director
willing to preside 1s present) a Member to preside

The chair

(a) may adjourn the meeting from time to time and from place to place,
with the consent of a meeting at which a quorum is present; and

(b) shall do so if so directed by the meeting or In accordance with the
Articles,

No business shall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting had
the adjournment not taken place

when a meeting 1s adjourned for fourteen days or more, at least seven
clear days’ notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be
transacted. Otherwise it shall not be necessary to give any such notice.

Except as required by law, all decisions of the Members at a general
meeting shall be made by ordinary resolution.

Voting Procedures

31. (1)

(2)

Every Member present in person (or, In the case of a corporate Member,

by its duly authorised representative) shall have one vote,

A person who i1s not a Member shall not have any right to vote at a general
meeting of the Company {except as the duly authorised representative of
a Member)
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(3)

(4)

()

(6)

(7)

Minutes

32. (1)

Paragraphs (1} and (2) are without prejudice to any right to vote on a
resolution affecting the rights attached to a class of the Company's
debentures

A declaration by the Chair that a resolution has been:
) carried;
() carrnied unarnimously, or by a particular majonty;
() lost, or
(iv)  not carried by a particular majonty, and

an entry to that effect in the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution

In the case of an equality of votes, whether on a show of hands or on a
poll, the chair shall be entitled to a casting vote in addition to any other
vote he or she may have as a Member

The proceedings at any general meeting or on the taking of any poll shall
not be invalidated by reason of any accidental informality or irregularity
(including with regard to the giving of notice) or any want of qualfication
in any of the persons present or voting

No objection shall be raised to the qualfication of any voter except at the
general meeting or adjourned meeting at which the vote objected to s
tendered, and every vote not disallowed at the meeting shall be vahd
Any objection made in due time shall be referred to the charr whose
decision shall be final and binding.

The Directors shall cause minutes to be made and kept, in writing, of all

proceedings at general meetings of the Company.

(2)

Any such minute, If purported to be signed by the chair of the meeting, or
by the chair of the next succeeding general meeting, shall be sufficient
evidence of the proceedings.

PART EIGHT: MISCELLANEQUS

Company Secretary

33. (1)

(2)

Subject to the provisions of the 1985 Act, the Directors shall decide to
appoint an individual to act as Company Secretary for such term and at
such remuneration and upon such other conditions as they may think fit.

The Directors may decide to remove a person from the office of Secretary
at any time.
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Accounts and Reports

34. (1)

(2)

(3)

Notices

35. (1)

(2)

(3)

(4)

(5)

The Directors shall comply with the requirements of the 1985 Act and any
other applicable law as to keeping financial records, the audit or
examination of accounts and the preparation and transmussion to the
Registrar of Companies of annual reports and accounts.

Subject to paragraph (3), the Company’s statutory books and accounting

records shall be open to inspection by the Members during usual business
hours.

The Company may I1n general meeting impose reasonable restrictions as to

the time at which and the manner in which the statutory books and
accounting records of the Company may be inspected by Members

Except where the Articles provide otherwise, any notice to be given to or

by any person under the Articles shall be 1n writing to an address for the

time being notified for that purpose to the person giving the notice

The Company may give any notice to any person under the Articles:

(a) In person,

(b) by sending it by post in a prepaid envelope addressed to that
person at that person’s registered address, or by leaving it at that
address;

(c) by fax or by electronic communication to an address provided for
that purpose, or

(d) by posting it on a website, where the recipient has been notified of
such posting in a manner agreed by that person.

A person present at any meeting shall be deemed to have received notice
of the meeting and, where requisite, of the purpose for which it was
called.

Proof that:

(a) an envelope containing a notice was properly addressed, prepaid and
posted; or

(b) that an electronic communication or fax has been transmitted to the
correct address or number,

shall be conclusive evidence that the notice was given.

A notice shall, unless the contrary 1s proved, be deemed to be given:
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Indemnity

36 (1)

(2)

(3)

(a) at the expiration of 48 hours after the envelope containing it was
posted; or

(b) 1n the case of a notice contained in an electronic communication or
fax, at the expiration of 48 hours after the time 1t was transmitted.

Subject to the 1985 Act, a Director shall be indemnified out of the
Company’s assets against any expenses which that Director incurs:

(a) n defending civil proceedings in relation to the affairs of the
Company (unless judgement 1s given against the Director and the
judgement i1s final},

(b) n defending cnminal proceedings In relation to the affairs of the
Company (unless the Director i1s convicted and the conviction 1s
final),

(c) In connection with any application for relief from hability for
negligence, default, breach of duty or breach of trust in relation to
the affairs of the Company (unless the Court refused to grant the
Director rehief, and the refusal 1s final)

Judgement, conviction or refusal of relief becomes final If the period for
bringing an appeal or any further appeal has ended and any appeal
brought is determined, abandoned or otherwise ceases to have effect.

This article 1s without prejudice to any other indemnity to which a Director
may be entitled

Names, Addresses and Signatures of Subscribers

1, Stephen Sharpe
No 9 Dacre Gardens
Upper Beeding
Steyning

West Sussex
BN44 3TD

Dated
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The Companies Acts 1985 and 1989

A Community Interest Company Established as a
Company Limited by Guarantee and not having a Share Capital
Memorandum of Association of

MiLife UK Community Interest Company

1. The Company 1s to be a community interest company.

2. The Company’s name I1s MiLife UK Community Interest Company (and in this
document it 1s called the "Company").

3. The Company’s registered office is to be situated in England and Wales

4, The Company’s objects (the "Objects") are to carry on activities which benefit the
community and n particular (without limitation) to provide people (adults and
children) with profound and complex learning, physical, mental or other form of
difficulty or disabiity and their families and carers with health care, support,
education and training, accommodation and respite, holiday faciities as well as

professional advice and support and any other services

5. In addition to any other powers it may have, the Company has the following
powers which may be exercised to further the Objects:

(1) To carry on any trade or business whatsoever and to do all such things as are

incidental or conducive to the carrying on of any trade or business by It.

(2) To acquire by purchase, lease, exchange, hire or otherwise, or to hold for any
estate or interest, any land, builldings, easements, rights, privileges,
concessions, patents, patent nghts, hicenses, secret processes, machinery,
plant, stock-in-trade and any real or personal property of any kind necessary
or convenient for the purposes of or in connection with the Company’s

business.

(3) To enter into leases, deeds, covenants and other instruments whereby the
Company may or shall assume liabilites and responsibiities for carrying out

obligations of all kinds in connection with the property.
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(4) To erect, alter or maintain and buildings, plant and machinery necessary or
convenient for the Company’s business and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

(5) To acquire by subscrniption or otherwise and hold, sell, deal with, make a
market 1in or dispose of any shares, stocks, debentures, debenture stock, or
other securities of any kind whatsoever, guaranteed by any company
constituted or carrying on business in any part of the world and debentures,
debenture stock and other secunties of any kind guaranteed by any
Government or Authority, Municipal, Local or otherwise, whether at home or
abroad, and to subscribe for the same either conditionally or otherwise and to
guarantee the subscription thereof and to exercise and enforce all nghts and
powers conferred by the ownership thereof,

(6) To receive money on deposit or otherwise either without security or secured
by debentures, debenture stock (perpetual or terminable), mortgage or other
security charged on the undertaking or on all or any of the assets of the
Company including uncalled capital, and generally to act as bankers.

(7) To borrow and raise money in any manner and to secure with or without
consideration the repayment of any money borrowed, raised, or owing by
mortgage, charge, debenture, debenture stock, bond, standard security, lien
or any other security of whatsoever nature upon the whole or any part of the
Company’s property or assets (whether present or future) including its
uncalled capital, and also by a similar mortgage, charge, debenture,
debenture stock, bond, standard security, indemnity, hen or security of
whatsoever nature to secure and guarantee the performance by the Company
or any other company or person (including, but without prejudice to the
generality of the foregoing) the holding company of the Company or any
company which 1s a subsidiary of such holding company within, in each case,
the meaning of Section 736 and Section 736(A) of the Companies Act 1985
(the “Act”), as amended by the Companies Act 1989, of any obhgation or
llability 1t or such person or company may undertake or which may become
binding upon it or such person or company, and to secure any securities of
the Company by a Trust Deed or other assurance and to enter Into
partnership or any joint purse arrangement with any person, persons, firm or

company.
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(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

To lend money with or without security, and to invest money of the Company
upon such terms as the Company may approve, and to guarantee the
dividends, interest and capital of the shares, stocks or securities of any
company of or in which the Company 1s a member or 1s otherwise interested,
and generally as the Directors think fit.

To apply for, purchase or otherwise acquire and hold or use any patents,
hcenses, concessions, copyrights and the like, conferring any right to use or
publish any secret or other information and to use, exercise, develop or grant
hcences In respect of the property, nghts or information so acquired.

To take part in the formation, management, supervision or control of the
business or operation of any company or undertaking and for that purpose to
appornt and remunerate any directors, accountants, consultants, experts or

agents.

To employ experts, consultants and valuers to investigate and examine the
condition, prospects, value, character and circumstances of any business
concerns and undertakings and generally of any assets, property or rights.

To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition or taking over of all or
any of the assets or liabilities of the Company or the promotion of which shall
be 1n any manner calculated to advance directly of indirectly the objects or
the interests of the Company and to acquire, hold or dispose of shares, stocks

or securnties 1ssued by or any other obligations of any such other company.

To carry on the business of farming and in connection therewith to acquire
and deal in farm and other land and premises and In any interest in such

property and any nghts connected with it.

To act as farm managers and experts, consultants and advisers in every

branch of farming, stockbreeding, grazing and other agricultural enterprise.

To carry on all or any of the businesses of graziers, millers and corn
merchants, stock and poultry breeders, producers, raisers and growers of and
dealers in agncultural, horticultural, farm, garden and orchard produce of all
kinds, market gardeners, nurserymen, seedsmen and florists, dairymen,
contractors for the supply of milk, manufacturers and merchants of, agents

for, and dealers 1n feeding stuffs, manural products and fertihsers of every
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(16)

(17)

(18)

(19)

(20)

(21)

description, buyers, keepers, breeders and dealers in cattle, horses, sheep,
pigs, poultry, game, fish and all kinds of ive and dead stock, manufacturers,
contractors for tractor work, ploughing and all operations connected with the
cultivation of the soill, harvesting and storage of crops, and general
merchants, agents and traders,

To draw, accept, make, endorse, discount, execute, I1ssue and negotiate
promissory notes, bills of exchange, bills of lading, warrants, debentures and

other negotiable instruments.

To invest and deal with the monies of the Company not immediately required
for the purposes of the business of the Company in or upon such investments

and in such manner as the Company may approve.

To pay for any property or rights acquired by the Company either in cash or
by the i1ssue of fully or partly paid up shares, with out without preferred or
deferred or special rights or restrictions In respect of dividend, repayment of
capial, voting or otherwise, or by any securities which the Company has
power to 1ssue, or partly in one mode and partly in another, and generally on

such terms as the Company may determtne.

To accept payment for any property or rnights sold or otherwise disposed of or
dealt with by the Company, either in cash, by instalments or otherwise, on In
fully or partly paid-up shares or stock of any company or corporation, with or
without preferred or deferred or special rights or restnictions in respect of
dividend, repayment of capital, voting or otherwise, or 1n debentures or
mortgages or other securities of any company or corporation or partly in one
mode and partly in another, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise deal with any shares,

stocks or securities $0 acquired.

To purchase or otherwise acquire, take over and undertake all or any part of
the business, property, habilities and transactions of any person, or company
carrying on any business the carrying on of which 1s calculated to benefit the
Company or to advance its interests, or possessed of property suitable for the
purposes of the Company.

To sell, improve, manage, develop, manufacture, repair, turn to account,
exchange, let on rent or hire, royalty, share of profits or otherwise, export,

ymport and deal n plant, machinery, appliances, apparatus, utensils,
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matenals, produce, articles and things of every description capable of being
used In connection with the business of farming, grant licenses, easements
and other nghts in or over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and assets for the time being
of the Company for such consideration as the Company may think fit.

(22) To provide for the welfare of persons employed or formerly employed by the
Company and to grant pensions, allowances, gratuities and bonuses to
officers or ex-officers, employees or ex-employees of the Company or its
predecessors in business or of any associated company of the Company or its
predecessors In business or the dependants of such persons and to establish
and maintain or concur In establishing and mamntaining trusts, funds or
schemes (whether contributory or non-contributory), with a view to providing
pensions or other funds for any such persons as aforesaild or thewr
dependants

(23) To subscribe to or otherwise aid the estabhishment and support of, any
schools and any educational, scientific, hterary, religious or chantable
institutions, whether such institutions are connected with the business carried
on by the company or its predecessors 1n business or not, and to institute and

maintain any club or other establishment.

(24) To purchase and maintain insurance for or for the benefit of any persons who
are or were at any time directors, officers, employees or auditors of the
Company against any liability incurred by such persons in respect of any act
of omission In the actual or purported execution and or discharge of their
duties, powers or offices In relation to the Company, and to such extent as
may be permitted by law or otherwise to indemnify or to exempt any such

person against or from any such liability.

(25) To do all or any things, hereinbefore authorised, either alone or n
conjunction with others, or as factors, trustees or agents for others, or by or

through factors, trustees or agents.

(26) Subject to, and always in complance with, the provisions of Section 155 to
158 (inclusive) of the Act (If and so far as provisions shall be applicable}, to
give, whether directly or indirectly, any kind of financial assistance (as
defined in Section 152(1)(a) of the Act) for any such purpose as Is specified
in Section 151{1) and/or Section 151(2) of the Act
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(27) To do all such other things (whether similar to any of the foregoing or not) as
are incidental to or which the Company may think conducive to the

furtherance of the above objects or any of them.

(28) The powers set forth in any sub-clause of this clause shall not be restrictively
construed but the widest interpretation shall be gtven thereto.

6. The hability of the Members 1s Iimited.

7. Every Member of the Company undertakes to contnbute a sum not exceeding £1
to the assets of the Company If it 1s wound up during his, her or its membership
or within one year afterwards:

(a) for payment of the debts and liabilities of the Company contracted before he,
she or it ceased to be a Member;
(b) for the costs, charges and expenses of winding up; and

(c) for the adjustment of the rights of the contrnibutories among themselves
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We, the subscribers to this Memorandum, wish to form a Company pursuant to this
Memorandum,

Names, Addresses and Signatures of Subscribers

= Guarantee
T
1. Stephen Sharpe /

No.9 Dacre Gardens
Upper Beeding [/\

Steyning £1
West Sussex

BN44 3TD

rt - —
Dated 6 dJ 7 o=
Witness to the above Signatures '_Y‘\r\f\gtogq—-
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2. Peter George Ashfield Frost
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East Sussex
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——
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4. Helen Laurette Harvie
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West Sussex
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Dated ok (GQ{O?

Witness to the above Signatures M.._&/(//
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