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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the director of the Company
proposes that the following 2 resolutions are passed as Written Special Resolutions:

1 The objects clause in the articles of association shall be amended so as to provide
for “the provision of Primary and Community Care and Social Justice Services™:

2 That the regulations contained in the attached document be adopted as the Articles
of Association of the company in substitution for and to the exciusion of all existing
Articles of Association.

Agreement

Please read the notes at the end of this document before signifying your agreement to the
Written Special Resolutions.

The undersighed being a person entitled to vote on the Written Special Resolutions on the
Circulation Date hereby irrevocably agree to the Written Special Resolutions.

Dated this 25 day of June 2019

1 If you agree with the Written Special Resolutions, please indicate your agreament by
signing and dating this document where indicated above and returning the signed
version either by hand or by post to The Directors, Amanah Centre, 251 Commercial
Road, Tower Hamlets, London, E1 2BT.



You may not return the Written Special Resolutions to the Company by any other
method.

If you do not agree to the Written Special Resolutions, you do not need to do
anything: you will not be deemed to agree if you fail to reply.

Once you have indicated your agreement to the Written Special Resolutions, you
may not revoke your agreement.

Unless, by 28 days after Circulation Date, sufficient agreement has been received for
the Written Special Resolutions to pass, it will lapse. lf you agree to the Written
Special Resolutions, please snsure that your agreement reaches us before or during
this date.
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Community Interest Company Limited by Shares

Articles of Association of
Compass Wellbeing C.1.C.




1.

3.1

3.2

3.3

Articles of Association
of

Compass Wellbeing C.1.C.

INTERPRETATION

Defined terms

The Interpretation of these Articles is governed by the provisions set out
in the Schedule to the Articles

COMMUNITY INTEREST COMPANY AND ASSET LOCK
Community Interest Company
The Company shall be a community interest company
Asset Lock

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

Provided the conditions in Article 3.3 are satisfied, Article 3.1 shall not
apply to:

3.2.1 the transfer of assets to any specified asset-locked body, or
(with the consent of the Regulator) to any other asset-locked
body;

3.2.2 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;

3.2.3 the payment of dividends in respect of shares in the Company;,

3.2.4 the distribution of assets on a winding up;

3.2.5 payments on the redemption or purchase of the Company's own
shares;

3.2.6 payments on the reduction of share capital;, and

3.2.7 the extinguishing or reduction of the liability of members in
respect of share capital not paid up on the reduction of share
capital.

The conditions are that the transfer of assets:



3.3.1 must comply with any restrictions on the transfer of assets for less than
full consideration which may be set cut elsewhere in the Memorandum
and Articles of the Company; and

3.3.2 must not exceed any limits imposed by, or by virtue of, Part 2 of the
Companies (Audit, Investigations and Community Enterprise) Act 2004
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 which benefit the
community and in particular (without limitation) to the provision of
Primary and Community Care and Social Justice Services

Powers

To further its objects the Company may do all such lawful things as may
further the Company's objects and, in particular, but, without {imitation,
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 shareholder

The liability of the Shareholder is limited to the amount, if 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

Shareholder's reserve power
9.1 The Directors shall not undertake any of the following matters in
respect of the Company without the prior written consent of the

Shareholder:

9.1.1 approving and signing off plans for the strategic direction of the
Company once every three years



9.1.3

914

9.1.5

9.1.6

9.1.7

9.1.8

9.1.8

varying the plans for the strategic direction of the Company
approved pursuant to Article 9.1.1 or undertaking any business
whose nature was not provided for in the latest plans approved
pursuant to Articles 8.1.1 or 9.1.2;

deciding on the appointment or removal of the Chair and Chief
Executive

deciding whether the Company should take out any borrowings
over three times the net asset value of the Company, such value
to be determined by reference to the Company's latest annual
accounts, except for normal trade credit in the ordinary course of
business, or except as contemplated in the annual business plan

deciding whether the Company should enter into, vary, renew or
terminate any contract or other arrangement over £250,000.
This amount (as may have been adjusted in accordance with
this article) will be reviewed annually in line with the growth of
the net asset value of Company as shown in the Company’s
latest annual accounts and, following such annual review, the
Shareholder shall, at its discretion, be entitled to vary such
amount

deciding whether the Company should commence, discontinue
or settle any litigation, dispute, arbitration or other legal
proceedings (other than routine debt collection not exceeding
£100,000 in the ordinary course of business)

deciding whether the Company should acquire or dispose of any
patent, trademark, registered design or other know-how or any
intellectual property rights

deciding whether the Company should give or create any
guarantee, indemnity, mortgage, or charge over its business,
assets or undertakings or sell, discount or otherwise dispose of
any of its book or other debts owing to it from time to time,
except early payment discounts given in the ordinary course of
business, or except as contemplated in the annual business plan
or any separately approved business case

deciding whether to pass any resolution or take any other
corporate action for the winding up of the Company

9.1.10deciding whether to change the Company’'s accounting

reference period



9.1.11 deciding whether to apply for the listing of any share capital of
the Company on any recognised investment exchange

9.1.12deciding whether the Company should sell, lease, license,
transfer or otherwise dispose of any of its assets at a total price
per transaction exceeding £1 million annually.

9.2 The Directors shall not undertake any of the following matters in
respect of the Company without first consuiting the Shareholder:

9.2.1 deciding whether the Company should join, leave, establish or
wind-up any pension scheme or materially alter participation in
or, where relevant, the terms of any existing pension scheme

9.2.2 deciding whether the Company should make any significant
change in the nature of the business of the Company, except as
contemplated in the annua! business plan

9.2.3 deciding whether the Company should enter into any partnership
or joint venture arrangement or vary or terminate any existing
arrangement, or establish any subsidiary except as
contemplated in the annual business plan or a separately
approved business case

9.2.4 agreeing the SFls of the Company

10. Shareholder information
10.1 The Shareholder shall be informed of any of the following events of the
Company, and provided with all related information and supporting
documentation in respect of such event:
10.1.1 the occurrence of any insurer event with a value over £100,000
10.1.2 the occurrence of the launch of an enquiry or investigation by
any public body or local authority, to include the Care Quality
Commission

10.1.3 any materiai financial changes of the Company

10.1.4 any criminal allegations and investigations into the Company or
any of the Directors, and

10.1.5 any NHS Improvement certifications



10.2 The Company shall provide the Shareholder with an annual report of

11.

11.3

12,
12.1

12.2

13.

the Company for its previous financial year, together with an annual
business plan for the next financial year, which shall be in accordance
with the overall plan for the strategic direction of the Company as
approved by the Shareholder pursuant to Article 9.1.1 or 9.1.2.

Directors’ delegation
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

11.1.1 to such person or committee

11.1.2 by such means (Including by power of attorney)
11.1.3 to such an extent

11.1.4 in relation to such matters or territories, and
11.1.5 on such terms and conditions

as they think fit

If the Directors so specify, any such delegation may authorise further
delegation of the Directors' powers by any person to whom they are
delegated

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

Committees

Committees to which the Directors delegate any of their powers must
follow procedures which are based as far as they are applicable on
those provisions of the Articles which govern the taking of decisions by
Directors

The Directors may make rules of procedure for all or any committees,
which prevail over rules derived from the Articles if they are not
consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively



14.
14.1

14.2

14.3
14.4

Any decision of the Directors must be either a majority decision at a
meeting or a decision taken in accordance with Article 17. In the event
of the Company being a single Director company, a majority decision is
made when that single Director makes a decision. If the Company only
has one Director, the Director may take decisions without regard to any
of the provisions of the Articles relating to Directors’ decision-making.

Calling a Directors’ meeting

Any two Directors {(one of whom must be either the Chair or the Chief
Executive) may (and the Secretary, if any, must at the request of such
two Directors) call a Directors' meeting

A Directors' meeting must be called by at least seven Clear Days' notice
unless either:

14.2.1 all the Directors agree, or

14.2.2 urgent circumstances require shorter notice

Notice of Directors' meetings must be given to each Director
Every notice calling a Directors’ meeting must specify:

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

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

14.5 Notice of Directors’ meetings need not be in writing and may be sent by

15.
15.1

15.2

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:

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

15.1.2 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, it is irrelevant where any Director is or how they communicate
with each other; the meeting is to be treated as taking place wherever
any of them is based



16.
16.1

16.2

Quorum for Directors’ meetings

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

The guorum for Directors’ meetings is two Directors, one of whom must
either be the Chief Executive or the Chair

16.3 If the total number of Directors for the time being is less than the quorum

17.

18.
18.1

18.2

18.3

19.
18.1

required, the Directors must not take any decision other than a decision

16.3.1 to appoint further Directors, or

16.3.2 to request the Shareholder to appoint the Chief Executive and
Chair, where such positions are vacant

Chairing of Directors' meetings

The Chair, if any, or in his or her absence the Chief Executive shall
preside as chair of each Directors' meeting

Voting

Questions arising at a Directors' meeting shall be decided by a majority
of votes

In all proceedings of Directors each Director must not have more than
one vote

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

Decisions without a meeting

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

19.2 A decision which is made in accordance with Article 19.1 shall be as valid

and effectual as if it had been passed at a meeting duly convened and
held, provided the following conditions are complied with:

19.2.1 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



20.

necessary ("the Recipient"), who may, for the avoidance of doubt,
be one of the Directors

19.2.2 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 19.2

19.2.3 the date of the decision shall be the date of the communication
from the Recipient confirming formal approval

19.2.4 the Recipient must prepare a minute of the decision in
accordance with Article 46

Conflicts of interest

20.1 Whenever a Director finds himself or herself in a situation that is

20.2

reasonably likely to give rise to a Conflict of Interest, he or she must
declare his or her interest to the Directors unless, or except to the extent
that, the other Directors are or ought reasonably to be aware of it
already

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

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

accordance with Article 19 and a Director has a Conflict of Interest in
respect of that matter then, subject to Article 21 , he or she must:

20.3.1 remain only for such part of the meeting as in the view of the
other Directors is necessary to inform the debate

20.3.2 not be counted in the quorum for that part of the meeting, and

20.3.3 withdraw during the vote and have no vote on the matter

20.4 When a Director has a Conflict of Interest which he or she has declared

21,

to the Directors, he or she shall not be in breach of his or her duties to
the Company by withholding confidential Information from the Company
if to disclose it 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

21.1 The Directors have power to authorise a Director to be in a position of

Conflict of Interest provided:

21.1.1 in relation to the decision to authorise a Conflict of Interest, the
conflicted Director must comply with Article 20



21.2

21.3

22.

23,
23.1

23.2

23.3

21.1.2 in authorising a Conflict of Interest, the Directors can decide the
manner in which the Conflict of Interest may be dealt with and, for
the avoidance of doubt, they can decide that the Director with a
Conflict of Interest can participate in a vote on the matter and can
be counted in the quorum

21.1.3 the decision to authorise 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 21,1 then, even if he or she has
been authorised to remain at the meeting by the other Directors, the
Director may absent himself or herself from meetings of the Directors at
which anything relating to that matter, or that office, employment or
position, will 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 21.1 (subject to any limits or conditions to which such
approval was subject)

Register of Directors’ interests

The Directors shall ensure that a register of Directors' Interests is
established and maintained. A Director must declare the nature and
extent of any interest, direct or indirect, which he or she has in a
proposed transaction or arrangement with the Company or in any
transaction or arrangement entered into by the Company which has not
previously been declared

APPOINTMENT AND RETIREMENT OF DIRECTORS

Methods of appointing Directors

Those persons notified to the Registrar of Companies as the first
Directors of the Company shall be the first Directors

The Shareholder may by notice in writing to the Company appoint a
person, permitted by law to be a Director, whom it thinks fit to be the
Chair for such term of office as it may determine and may at any time
remove him or her from office. Whilst in office the Chair is a Director

In addition to the Chair, the Shareholder may by notice in writing to the
Company appoint a person, permitted by law to be a Director, whom it
thinks fit to be the Chief Executive for such term of office as it may



determine and may at any time remove him or her from office. Whilst in
office the Chief Executive is a Director

234 Any other person who is willing to act as a Director, satisfies the
Eligibility Criteria, and is permitted by law to do so, may be appointed to
be a Director by a decision of the Directors of the Company

24. Termination of Director’'s appointment

A person may not continue to be a Director as soon as:

241

242

243

244

245

24.6

247

that person ceases to satisfy the Eligibility Criteria;

that person ceases to be a Director by virtue of any provision of the
Companies Act 2008, or is prohibited from being a Director by law;

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

a composition is made with that person's creditors generally in
satisfaction of that person’s debts;

notification is received by the Company from the Director that the
Director is resigning from cffice, and such resignation has taken effect
in accordance with its terms (but only if at least two Directors will remain
in office when such resignation has taken effect);

the Director fails to attend three consecutive meetings of the Directors
without the approval of either the Chair or Chief Executive, and the
Directors resolve that the Director be removed for this reason; or

written notification is received from the Shareholder that the Director is
to be removed from office, and such removal shall take effect
immediately unless the written notification sets out alternative
timescales.

25. Directors' remuneration

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

25.2 Subject to the Articles and in particular Article 3 Directors are entitled to
such remuneration as the Directors determine:

25.2.1 for their services to the Company as Directors, and

25.2.2 for any other service which they undertake for the Company

10



25.3

254

25.5

26.

27.

28.
28.1

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

25.3.1 take any form, and

25.3.2include 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

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 in line with Compass'
Expenses Policy which the Directors properly incur in connection with
their attendance at:

26.1 meetings of Directors or committees of Directors,
26.2 general meetings, or
26.3 or otherwise in connection with the exercise of their powers
and the discharge of their responsibilities in relation to the
Company
SHARES

Allotment and issue of shares

Save to the extent authorised by these Articles or authorised from time
to time by the Shareholder, the Directors shall not exercise any power of
the Company to allot shares or grant rights to subscribe for or convert
any security into shares.

All shares to he fully paid up and issued at nominal value
No share to be issued for less than the aggregate of its nominal value

and any premium to be paid to the Company in consideration for its
Issue

28.2 This does not apply to shares taken on the formation of the Company by

the subscribers to the Company’'s Memorandum

11



29. Powers to issue different classes of share

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

29.2 The Company may issue shares which are to be redeemed, or are liable
to be redeemed at the option of the Company or the Shareholder, and

the Directors may determine the terms, conditions and manner of
redemption of any such shares

30. Company not bound by less than absolute interests
Except as required by law, no person is 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 in any way to be

bound by or recognise any interest in a share other than the
shareholder's absolute ownership of it and all the rights attaching to it

31. Share certificates

31.1 The Company must issue the Shareholder, free of charge, with one or
more certificates in respect of the shares which the Shareholder holds

31.2 Every certificate must specify

31.2.1 In respect of how many shares, of what class,
it is issued

31.2.2 the nominal value of those shares

31.2.3 that the shares are fully paid, and

31.2.4 any distinguishing numbers assigned to them
31.3 No certificate may be Issued in respect of shares of more than one class
31.4 Certificates must be executed in accordance with the Companies Acts
32. Replacement share certificates

32.1 If a certificate issued in respect of the Shareholder's shares is:
32.1.1 damaged or defaced, or
32.1.2 said to be lost, stolen or destroyed

the Shareholder is entitled to be issued with a replacement certificate in
respect of the same shares

12



32.2 A shareholder exercising the right to be issued with such a replacement

33.

34.
34.1

34.2

34.3

34.4

35.

certificate:

32.2.1 may at the same time exercise the right to be issued with a
single certificate or separate certificates

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

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

Purchase of own shares

Subject to the Aricles, the Company may purchase its own shares
(including any redeemable shares) and may make a payment in respect
of the redemption or purchase of its own shares otherwise than out of
the distributable profits of the Company or the proceeds of a fresh issue
of shares. Any share so purchased shall be purchased at its nominal
value

Share transfers

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 it is lodged at the
registered office of the Company or at such other place as the Directors
may appoint and is 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 transfer, they shall, within two

months after the date on which the transfer was lodged with the
Company send to the transferee notice of the refusal

The provisions of this Article apply in addition to any restrictions on the

transfer of a share which may be set out elsewhere in the Memorandum
of Articles of the Company

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

13



35.1

352

35.3

354

36.
36.1

Subject to the Companies Acts, the Regulations and the Articles, the
Company shall declare dividends by ordinary resolution of at least 30%
of the Company’s distributable profits in respect of each financial year of
the Company (the “Minimum Annual Dividend”), 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

Save for the Minimum Annual Dividend, 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

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

Payment of dividends and other distributions

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

36.1.1transfer to a bank or building society account indicated by the
distribution recipient either in writing or as the Directors may
otherwise decide

36.1.2 sending a cheque made payable to the distribution recipient by
post to the distribution recipient at the distribution recipient's
registered Address (if the distribution recipient is a hoider of
the share), or (in any other case) to an Address indicated by
the distribution recipient either in writing or as the Directors
may otherwise decide

36.1.3sending a cheque made payable to such person by post to
such person at such Address as the distribution recipient has
indicated either in writing or as the Directors may otherwise
decide, or

36.1.4any other means of payment as the Directors agree with the
distribution recipient either in writing or by such other means as
the Directors decide

36.2 In the Articles, "the distribution recipient" means, in respect of a share in

respect of which a dividend or other sum is payable

36.2.1 the holder of the share, or

14



37.

38.
38.1

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

36.2.3 if the holder is no longer entitled to the share by reason of
death or bankruptcy, or otherwise by operation of law

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:

37.1 the terms on which the share was issued, or

37.2 the provisions of another agreement between the holder of that
share and the Company

Unclaimed distributions
All dividends or other sums which are:

38.1.1 payable in respect of shares, and
38.1.2 unclaimed after having been declared or become payable

may be invested or otherwise made use of by the Directors for the
benefit of the Company until claimed

38.2 The payment of any such dividend or other sum into a separate account

38.3

39.
391

39.2

does not make the Company a trustee in respect of it
If
38.3.1 twelve years have passed from the date on which a dividend
or other sum became due for payment, and

38.3.2 the distribution recipient has not claimed it

the distribution recipient is no longer entitled to that dividend or other
sum and it ceases to remain owing by the Company

Non-cash distributions

Subject to the terms of issue 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,
without limitation, shares or other securities in any company)

For the purposes of paying a non-cash distribution, the Directors may
make whatever arrangements they think fit, including, where any
difficulty arises regarding the distribution:

15



39.2.1 fixing the value of any assets

39.2.2 paying cash to any distribution recipient on the basis of that
value in order to adjust the rights of recipients, and

39.2.3 vesting any assets in trustees
40. Waiver of distributions

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

40.1 the share has more than one holder, or

40.2 more than one person is entitled to the share, whether by
reason of the death or bankruptcy of one or more joint
holders, or otherwise

the notice is not effective unless it is expressed to be given, and signed,
by all the holders or persons ctherwise entitled to the share

CAPITALISATION OF PROFITS

41. Authority to capitalise and appropriation of capitalised sums

41.1 Subject to the Articles, the Directors may if they are so authorised by an
ordinary resolution:

41.1.1 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

41.1.2 appropriate any sum which they so decide to capitalise (a
"capitalised sum") to the persons who would have been
entitled to it if it were distributed by way of dividend (to the
"persons entitled") and in the same proportions

41.2 Capitalised sums must be applied:
41.2.1 on behalf of the persons entitled, and

41.2.2 in the same proportions as a dividend would have been
distributed to them

41.3 Any capitalised sum may be applied in paying up new shares of a

nominal amount equal to the capitalised sum which are then altotted
credited as fully paid to the persons entitled or as they may direct

16



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

41.5 Subject to the Articles the Directors may:

41.5.1 apply capitalised sums in accordance with Articles 41.3 and 41.4
partly in one way and partly in another

41.5.2 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

41.5.3 authorise any person to enter into an agreement with the
Company on behalf of all the persons entitled which is binding on
them in respect of the allotment of shares and debentures to
them under this Article

DECISION-MAKING BY SHAREHOLDERS
42. Meetings

42.1 The Directors may call a general meeting at any time

42.2 General meetings must be held in accordance with the provisions
regarding such meetings in the Companies Act

42.3 A person who is not a shareholder of the Company shall not have any
right to vote at a general meeting of the Company, but this is without
prejudice to any right to vote on a resolution affecting the rights attached
to a class of the Company's debentures

42.4 Article 42.3 shall not prevent a person who is a proxy for the Shareholder
or a duly authorised representative of the Shareholder from voting at a
general meeting of the Company

42.5 The quorum shall be the Shareholder present in person by proxy or by
authorised representative

43. Written resolutions
43.1 Subject to Article 43.1, a written resolution of the Company signed by the

Shareholder passed in accordance with the Companies Act shall have
effect as if passed by the Company in general meeting

17



ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS
44, Means of communication to be used

44,1 Subject to the Articles, anything sent or supplied by or to the Company
under the Articles may be sent or supplied in any way in which the
Companies Act 2006 provides for documents or information which are
authorised or required by any provision of that Act to be sent or supplied
by or to the Company

442 Subject to the Articles, any notice or document to be sent or supplied to
a Director in connection with the taking of decisions by Directors may
also be sent or supplied by the means by which that Director has asked
to be sent or supplied with such notices or documents for the time being

44.3 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 time of their being sent, and for the agreed
time to be less than 48 hours

45. 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 accidenta! omission to give or any non-receipt of notice)
or any want of qualification in any of the persons present or voting or by
reason of any business being considered which is not referred to in the
notice unless a provision of the Companies Acts specifies that such
informality, irregularity or want of qualification shall Invalidate It

46. Minutes

46.1 The Directors must ensure minutes are kept for the purpose:
46.1.1 of all appointments of officers made by the Directors

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

46.1.3 of all proceedings at meetings of the Company and of the
Directors, and of committees of Directors, including the names of
the Directors present at each such meeting

and any such minute, if signed shall, as against any Shareholder or
Director of the Company, be sufficient evidence of the proceedings

46.2 The minutes must be kept (either in electronic form or hard copy) for at
least ten years from the date of the meeting, resolution or decision
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47.

471

47.2

48.

Records and accounts

The Directors shall comply with the requirements of the Companies Acts
as to maintaining a shareholders' register, keeping financial records, the
audit or examination of accounts and the preparation and transmission
to the Registrar of Companies and the Regulator of:

47.1.1 annual reports
47.1.2 annual returns, and

47.1.3 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

48.1 Subject to Article 48.2, a relevant Director of the Company or an

associated company may be indemnified out of the Company's assets
against:

48.1.1 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

48.1.2 any liability incurred by that Director in connection with the
activities of the Company or an associated company in its
capacity as a trustee of an occupational pension scheme (as
defined in section 235(6) of the Companies Act 2006), and

48.1.3 any other liability incurred by that Director as an officer of the
Company or an associated company

48.2 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

48.3 In this Article:

48.3.1 companies are associated, if one is a subsidiary of the other or
both are subsidiaries of the same body corporate, and

48.3.2 a "relevant Director" means any Director or former Director of
the Company or an associated company
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49, Insurance

49.1 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

49.2 In this Article:

49.2.1 a "relevant Director" means any Director or former Director of the
Company or an associated company

492 2. a "relevant loss" means any loss or liability which has been or
may be incurred by a relevant Director in connection with that
Director's duties or powers in relation to the Company, any
associated company or any pension fund or employees' share
scheme of the Company or associated company, and

49.2.3 companies are associated if one is a subsidiary of the other or
both are subsidiaries of the same body corporate
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SCHEDULE
INTERPRETATION

1 In the Anricles, unless the context requires otherwise, the following terms
shall have the following meanings:

Term

"Address"

“Articles”

"asset-locked body”

"bankruptcy"

"Chair"

"Circulation Date"

"Clear Days"

"community"

"Companies Acts"

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

means the Company's Articles of
Association

means (i) a community interest company or
a charity or a Permitted Industrial and
Provident Society, ar (ii} a body established
outside the United Kingdom that is
equivalent to any of those

includes individual insolvency
proceedings in a jurisdiction other than
England and Wales or Northern Ireland
which have an effect similar to that of
bankruptcy

has the meaning given in Article 23.2

in relation to a written resolution, has the
meaning given to it in the Companies Acts

in relation 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 it is given or on which it is to
take effect

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

means the Companies Acts (as defined in

section 2 of the Companies Act 2006), in
so far as they apply to the Company
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"Company"

“‘Compass’ Expenses
Policy”

"Conflict of Interest"

"Director”

"distribution recipient"

"Document”

"Electronic Form™ and
Electronic Means"

“Eligibility Criteria”

Compass Wellbeing CIC

the policy of the Company as from time to
time may be agreed by the Directors

any direct or indirect interest of a Director
(whether perscnal, by virtue of a duty of
loyaity to another organisation or
otherwise) that conflicts or might conflict
with the interests of the Company as
further described in the Company’s
conflict of interest policy

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 36

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

have the meanings respectively given to
them in section 1168 of the Companies
Act 2006 which includes a document or
information being sent or supplied by
electronic means (for example, by e-mail
or fax) or by any other means while in an
electronic form (for example, sending a
disk by post).

means a person who:

(a) is not subject to bankruptcy order
against them or an order in
individual insolvency proceedings
in a jurisdiction other than England,
Wales and Northern Ireland which
has an effect similar to bankruptcy;

{b) has not had a compaosition made
with their creditors generally in
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FPPT

"fully paid"

"Hard Copy Form"

"holder"

"instrument”

"Memorandum"

“paid”

"participate"

"Permitted Industrial and
Provident Society”

satisfaction or their debts;
(c) meets the FPPT

means the fit and proper standards
required by Regulation 5 of Health and
Social Care Act 2008 (Regulated
Activities) Regulations 2014 or any
successor standards imposed on directors
of NHS Trusts and Foundation Trusts (or
any successor NHS bodies), as if such
standards also applied to the Directors;

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

means a document in 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 15,

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

"the Regutations'

"Secretary"

“SFls”

"shareholder"

"shares"

"specified"

"subsidiary"

"transfer"

“Writing®

means the Regulator of Community
Interest Companies,

means the Community Interest Company
Regulations 2005 (as amended)

the secretary of the Company (if any)

the standing financial instructions relating
to the Directors and their authorities, as
amended, varied or updated from time to
time

the sole member of the Company
means shares in the Company

means specified in the Memorandum or
Articles of Association of the Company for
the purposes of this paragraph

means, as further detailed in section 1159
of the Companies Act 2006, a company
whereby its holding company holds a
maijority of voting rights in it, or is a
member of it and has the right to appoint
or move a majority of its board of directors
or is a member of it and controls alone,
pursuant to an agreement with other
members, a majority of the voting rights in
it, or if it is a subsidiary of a company that
is itself a subsidiary of that other company

includes every description of dispaosition,
payment, release or distribution, and the
creation or extinction of an estate or
interest in, or right over, any property

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

Subject to clause 3 of this Schedule, any reference in the Articles to an
enactment includes a reference to that enactment as re-enacted or
amended from time to time and to any subordinate legislation made
under it

Unless the context otherwise requires, other words or expressions
contained in these Articles bear the same meaning as in the
Companies Acts as in force on the date when these Articles become
binding on the Company
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CIC 14

Application' to alter the objects of a

Community Interest Company?

08451243

Compass Weltbeing CIC

SECTION A:
COMMUNITY INTEREST COMPANY STATEMENT - Benelicizries

1. We/l, the undersigned, dediare that the company will carry on its activities
for the beneftt of the community, or a section of the community.? {Insert a
X == ! i . ., . IS B B

The company’s activities wil benelX (o ...
indivicksals from disadvantaged backgrounds that have been denied an equal
opportunity and thase with long enduring needs and/or mental heaith needs




SECTION B:
COMMUNITY INTEREST COMPANY STATEMENT — Activities & Ralated Denafit

Please indicate how It is proposed that the company's activities will benefit the community or
a saction of the community. Please provide as much detall as possible to enable the CIC
Regulator to make an informed decision about whether your company Is efigible to remain as
a CIC, It wouid be usef\d if you were to explain how you think your company wil be different
from a commerclal company providing similar services or products for individual or personal

gain,

-

e 1

! Activities How will the activity benefit the |
(Tel us here what the company {The commurily will benei® by...) ;
is being set up to do) ; i

1]

Providing sucial justice. .~ We will strive to bring equality to soclety by working with

service and delivering services that Improve ife outcomes for
marginalised groups, backgrounds, religions, women, paople
with conditions such as mental heaith problems and those
that are deprivad and lack the same opportunities as others

and community care lifacycle of their transformation pians. The support will be
organisations bulit around the needs of Its users to give them the best
possible experience

!

Providing Support to primary | We will provide support to these organisations through the

If the company makes any surpius it will be used for...
reinvesting in the business to ensure we can expand acoess to our service ,

—

) 1

(Heaseoonﬂnuemsapmbeoﬁuﬁnuﬂonsheul’moa;a:.) ‘



L TP

08451249

COMPANY NUMBER
|SECTION C:
STATEMENT REGARDING THE PROPOSED ALTERATION TO A COMMUNITY
INTEREST COMPANY'S OBIECTS

1. We/l, the undersigned, declare that the company In respect of which this application is
made will not be on the alteration of its objects:

(a) a political party;
{b)a polical campaligning organisation; or
{c) a subsidiary of a political party or of a political campaigning organisation.’

2. We/l, the undersigned, deciare that the following steps were taken to bring the proposed
alteration of the objects of the company to the notice of persons affectad by the
Wm‘ RREYT 2 STIOFT RSO Roiny) O [ SONIS LNKRITaxEn i (N SINICE

Those currently benefiting from the Company’s sarvices will not be affected as the akteration
to the objects is only to remove the geographical restriction and widen the services; the
avaliabiity of the company’s services to a wider community wif be advertised

SECTION D: SIGNATORIRS
-dmu:r Signed ; Date | 25-0b | 4
pony must
mﬂn Signed A &..ﬂ:w Date| 25-05./9
deciarations.’
Signed Date
Signed Date
Signed Date

(Please continue on separate continuation sheet if necessary.)



Thease deciarations must be sccompanied by the following docianeniy - have you
inciudied thesm with your applicativn?

(a) A Form CO04 to notify the change of the company’s objects
(b) A special resolution to alter the company’s obfects in Rs articles
(c) A printed copy of the articies of the compuny, as altered

(d) Any compieted continuation sheets

You do not have to give any contact | Kirsty Odeli

information in the box opposite but
if you do, i wi help the Regisirer of | Hempsons

Companies to oantact you If there is
a quary on the form, The contact | 100 1Wood Street, Landan

information that you gvewill be [ EC2VZAN Tel 02073390278
visible to searchers of the public
record. DX Number 307430 DX Exchange Cheapside

Il-m!:nwﬂmmﬁ-ﬂ-l“ltbﬂnmd
Compenies registered in England and Wales: Companies House, Crown Way, Cardl, CF14 JUZ (DX

33050 Cardiff)
Fm-hwg-" m:;h wmnasm)’ ' %1%

Companies regisiered in Northern irelend: Companies House, 2nd Floor, The Linenhell, 32-38
Linenhall Streel, Belfagt, BT2 8BG

1 This farmn will be placad on the public recard. Any information relevant to the application thet you do not wish
to appasr on the public record, shauld be described in a separate letter adidressed to the CIC Reguistor and
delvered to the Registrar of Compeniss with the other documents.

*The akaration of the articles of a community interest company with respect to the staterment of the
mmmmmmnnmuthwwnmmtmuam
Community Intarest Compasyy Reguiations 2005 (“the Regulations™).

3The community intarest test s refarrad io In section 33 of the Companias {(Audit, Investigations and
Community Enterprise) Act 2004 and is expanded upon in regulstions 3, 4 & 5 of the Regulstions.

1 Eg. “the residents of Okitown” or “those suffering from XY2 dissasa”.

1 Ap "exciuded company” cannot be & CIC.  Regulation § of the Reguiations furthar defines witst is an exduded
campaigning organisation or subsidiary of elther). If you ara unsure whether

{palitical s
*pobtical campaigning organisation” and *subsidiery” (and the relsted terms “elaction”,
autharity”, “public suthority” and * Mﬂmw:dﬂnm

* The CIC must deliver to the CIC Reguistor a statement of the steps that have beernt taken to bring the
alteration of the cbjects to the notios of parsons affectad by the company’s activities (regulation

proposed
14(1)(b) of the Regulations)
7This is required by section 14(2) of tha Regulstions.




