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CERTIFICATE OF INCORPORATION
OF A
COMMUNITY INTEREST COMPANY

Company No. 8685992

The Registrar of Companies for England and Wales, hereby certifies that:
KO COMMUNITY PROJECTS CIC

is this day incorporated under the Companies Act 2006 as a Community
Interest Company; is a private company, that the company is limited by
shares; and the situation of the registered office 1s in England/Wales

ARV

*N08685992Y*
Given at Companies House on 11th September 2013.
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In accordance with
Section 9 of the

INOT

.

Companies Act 2006
Application to register a company m
Companies House
f ouse
A fee 15 payable with this form )
Please see ‘How to pay’ on the last page > "m”mul ‘" " l " ’l | m
O
\ -
J What this form s for What this form 1s NO ] A l
You may use this form to register a You cannot use this fori [l A16 ?;g: ;gﬁ?
private or public company a hmited hability partne #81
this, please use form LL .. . COMPANIES HOUSE _
P “ASGABYVD*
A27 05/08/2013 #170
COMPANIES HOUSE
Part 1 Company details

B

Company name

To check if a company name 15 available use our WebCHeck service and select
the ‘Company Name Availability Search’ option

www.companieshouse.gov.uk/info

‘ Please show the proposed company name below

Proposed company
name in full @

| Ko Commun\\t.) P\rou\sx‘k C\C,

For official use

glelkIslylqhl

=+ Filling in this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
speaified or indicated by *

@ Duplicate names

Duplicate names are not permitted
A list of registered names can

be found on our wehsite There
are vanous rules that may affect
your choice of name More
information on this 15 available in
our guidance booklet GP1 at
www companieshouse gov uk

R

Company name restrictions @

Please tick the box only if the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of
government department or other specified body

O

| confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their response

© Company name restrictions

A list of sensitive or restricted
words or expressions that require
consent can be found 1n our
guidance booklet GP1 at

www companieshouse gov uk

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ e

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative

O

| confirm that the above proposed company meets the condrtions for

© Name ending exemption
Only private compantes that are
limited by guarantee and meet other
specific requirements are ehgible
to apply for this For more details,
please go to our wehsite

Please tick the box that describes the proposed company type and members’
hiability {only one box must be ticked)

exemption from the requirement to have a name ending with ‘Limited’, www companieshouse gov uk
‘Cyfyngedig’ or permutted alternative
Company type®
© Company type

If you are unsure of your company’s
type, please go to our website

tnnovation & Sklls

BIS

[J  Public imited by shares www companieshouse gov uk
Private limited by shares
(J Pnvate imited by guarantee
[ ] Prvate unlimited with share capital
[] Prnvate unhmited without share capital
Department for Business CHFPOOOD

05/12 Version 5 0
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Application to register a company

m Situation of registered office o

Please tick the appropnate box below that describes the situation of the
propesed registered office (only one box must be ticked)

England and Wales
[} wales
] Scotland

] Northern Ireland

O Registered office
Every company must have a
registered office and this 1s the
address to which the Registrar will
send correspondence

For England and Wales companies,
the address must be i England or
Wales

For Welsh, Scottish or Northem
Ireland companies, the address must
be in Wales, Scotland or Northern
treland respectively

m Registered office address @

I Please give the registered office address of your company

Building namefnumber I g_

Street | e W\ VYese

@ Registered office address
Yau must ensure that the address
shown In this section 1s consistent
with the situation indicated in
section A5

You must provide an address in
Pegd e\on England or Wales for comparies to
Post town oy be registered in England and Wales
VROven2
County/Region l You must provide an address in
9 u9<:7*{2-CS Wales, Scotland or Northern Ireland
’ I for companies to be registered in
Postcode VO |\ O &|7E A Wales, Scotland or Northern Ireland
respectively
Articles of association ©
Please choose one optien only and tick one box only ©For detarls of which company type
can adopt which model articles,
Option 1 | wish to adopt ane of the following model articles in its entirety Please tick please go to our website
only one box www companieshouse gov uk
(] Private imited by shares
[J  Prvate imited by guarantee
] Public company
Option 2 I wish to adopt the following model articles with additional andfor amended
provisions | attach a copy of the additional andfor amended provision(s) Please
tick only one box
[J  Pnvate hmited by shares
[J Prvate imited by guarantee
[(J  Public company
Option 3 E/I wish to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this apphcation
m Restricted company articles©
Please tick the box below If the company's articles are restricted ORestricted company articles

0

Restricted company articles are
those containing provision for
entrenchment For more details,
please go to our website

www companieshouse gov uk

CHFPODOQ
05/12 Version 50
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Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an individual

For private companies the appointment of a secretary 1s optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who 1s an individual Public companies must appaint at least

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

Secretary appointments @

For a corporate secretary, complete Sections C1-C5

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

Title*

Full forenamef(s)

Surname

Former name(s) ®

@ Corporate appointments

For corporate secretary
appointments, please complete
section C1 C5 instead of
section B

Additional appointments

if you wish to appeint more
than one secretary, please use
the "Secretary appointments’
centinuatien page

@& Former name(s)

Please provide any previous names
which have been used for business
purposes In the last 20 years
Marmed women do not need te give
former names unless previously used
for business purposes.

5]

Secretary’s service address ©

Building name/number |

Street

Post town

|
|
|

County/Region

Postcode

Country

FTVTTTTT

O Service address

This 1s the address that will appear
on the public recard This does not
have to be your usual restdential
address

Please state ‘The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register

of secretanes as the company's
registered office

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

53

Signature ©

I consent to act as secretary of the proposed company named in Section A1

Signature

Signature

X

X

O5Signature

The person named above consents
to act as secretary of the proposed
company

CHFPOGO
05/12 Version 50
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Application to register a company

Corporate secretary

Corporate secretary appointments o

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

Name of corporate
body/firm

Bullding namefnumber

Street

Post town

County/Region

Postcode

|
|
|
|
|
|
|
|
|

Country

0 Additional appotntments
If you wish to appoint more than one
corporate secretary, please use the
‘Corparate secretary appointments’
continuation page

Registered or principal address
This I1s the address that will appear
on the public record This address
must be a physical locatton for the
delivery of documents It cannot be
@ PO box number (unless contained
withun a full address), DX number or
LP (Lega! Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

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

EEA companies @

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

Where the company/

firm 15 registered © |

OEEA

A full list of countnies of the EEA can
be found in our guidance

www companieshouse gov uk

©This 15 the register mentioned In
Article 3 of the First Company Law

Directive (68/151/EEC)
Registration number ‘
Non-EEA companies
Please give details of the legal form of the corporate bedy or firm and the law by (@ Non-EEA

which it is governed If apphicable, please also give details of the register in which
it 15 entered (iInduding the state) and its registration number in that register

Legal form of the

corporate body
or firm

|
Governing law r

If applicable, where

the company/firm 1s
registered © ‘

Registration number I

Where you have provided details of
the register {Including state)} where
the company or firm 1s registered,
you must also provide 1ts number in
that register

E Signature ©

I | consent to act as secretary of the proposed company named in Section A1

O Signature
The person named above consents

Signature Signature to act as corporate secretary of the
X % | proposed company
CHFPOOO
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Application to register a company

Director
m Director appointments @
Please use this section to list all the director appointments taken on formation  |@ Appointments
For a corporate director, complete Sections E1-E5 Private companies must appoinit
at least one director who is an
Title* ndivdual Publie companies must

“\\‘_’:S

|
Full forename(s) | \f(AT\E mP(Q.\ (=
|

Surname 6 A T=aw
Former name(s) ®

Country/State of

residence © WK
Nationalrty Y TS5

e Bb RERL

Business occupation

appoint at least two directors, one of
which must be an indwidual

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

© Country/State of residence
This 1s 1 respect of your usual
residential address as stated in
section D4

© Business occupatton
If you have a bustness occupation,

(if any) © please enter here If you do not,
please leave blank
Additional appointments
If you wish te appoint more than
ane director, please use the 'Director
appomntments’ continuation page
Director’s service address®

Please complete the service address below You must also fill in the director's
usual residential address in Section D4

Bullding name/number

A

©Service address
This Is the address that will appear
on the pube record This does not
have to be your usual residentral
address

Street AN
| The- m \ \\ \\DO-S'Q- Please state ‘The Company's
Registered Office” if your service
t pEO‘OL- [ Zaxe] address will be recorded in the
Post town proposed company’s register of
PE 2SHoRe directors as the company's registered
County/Region | VW ORCS office
Postcode l Er If you provide your residential
O |\ O A A address here 1t will appear on the
Country | I public record
E Signature ©
I consent to act as director of the proposed company named in Section A1 O Signature
The person named above consents
Signature Sigrature to act as director of the proposed

X X

company

CHFP00O
05/12 Version 50
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Application to register a company

Director
m Director appointments @
Please use this section to list all the director appointments taken on formation  |@Appointments
For a carporate director, complete Sections E1-ES Private companies must appoint
at least one director who s an
Title* indwidual Public companies must
| Muss

Full forename(s)

OL\VIA ___\KOE

Surname Prlow oLsow

Former name(s) @

Country/State of AW

residence ©

Nationality r 6 2L T\Sw

Date of burth |T\_’§ EIE— REFR—

Business occupation

appoint at least two directors, one of
which must be an indvidual

@ Former name(s}
Please provide any previous names
which have been used for business
purposes in the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

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

© Business accupation
If you have a business occupation,

(fany)o please enter here If you do not,
please leave blank
Additional appontments
If you wish to appoint more than
one director, please use the "Director
appointments’ contimuation page
Director's service address ©

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Building name!numberl =

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

Street ete
| Q A € LOooRTHY CJ’OS <. Please state ‘The Company’s
- Registered Office’ if your service
\)') A O address wil! be recorded in the
Post town Qe DDITCY propased company's regster of
directors as the company's registered
County/Region l WO s office
Postcode 6|—— I 61—_ I If you provide your residential
an & \-‘ address here it will appear on the
Country | public record
Signature ©
| consent to act as director of the proposed company named in Section A1 O Signature
The person named above consents
Signature Signature to act as director of the proposed

X X
s -

company

CHFPOOD
05/12 Version 50
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Application to register a company

Corporate director

Corporate director appointments @

[ Please use this section to list all the corporate directars taken on formation

Name of corporate [

bady or frm I

Building namelnumber'

Street

Post town

County/Region

Postcode

EREERNE

Country

|
-
|
|
|

@ Additional appointments
If you wish to appoint more than one
corporate director, please use the
‘Corporate director appotntments’
continuation page

Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland} number

Location of the registry of the corporate body or firm

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

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

EEA companies ©

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

Where the company/

firm 15 registered ©® ’

Registration number l

Ogen

A full hst of countries of the EEA can
be found in our guidance

www companieshouse gov uk

O This 1s the register mentioned in
Arucle 3 of the First Company Law
Directive {68/151/EEC)

e |

Non-EEA companies

Please gwve detalls of the legal form of the corporate body or firm and the law by
which 1t 1s governed If applicable, please also give details of the register in which
it 15 entered (including the state) and its registration number in that register

Legal form of the

corporate body
or firm

If apphcable, where

the company/firm 1s
registered ©

If applicable, the

Governing law [
registration number

O Non-EEA

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

Signature ©

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

@ Signature
The person named above consents

Signature
Signature : to act as corporate director of the
X X proposed company
CHFPOQO
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
% Yes Complete the sections below
<+ No Go to Part 4 (Statement of guarantee)

m Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital 1s 1n sterling, only complete Section F1 and then go to Section F4

Class of shares Amount paid up on Amount (f any} unpaid Number of shares & Aggregate nominal value ©
(E g Ordinary/Preference etc ) each share @ on each share ©
-
| Qe \oeed | 2 | | & £ R
| [
| E
| | | | E
l Totals| 2 | £
Share capital in other currencies
Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount {f any) unpard Number of shares & Aggregate nominal value ©
{E g Ordinary/Preference ete ) each share © on each share @
Totals[
Currency f
Class of shares Amount paid up on Amount {if any) unpaid Number of shares @ Aggregate nominal value €
(E g Ordinary/Preference etc) each share @ on each share @
Totals

Totals

Please give the total number of shares and total aggregate nominal value of
1ssued share capital

Total number of shares r R_

Total aggregate
nominal value © £g

O Total aggregate nomnal value
Please [ist total aggregate values in
different currencies separately For
example £100 + €100 + $10 etc

©ncluding both the nominal value and any
share premium

© Number of shares issued muttiplied by Continuation Pages

nominal value of each share

f
@ Total number of 1ssued shares in this class page fl necessary

Please use a Statement of Capital continuation

CHFPQOOQ

05/12 Version 5 0
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Application to register a company

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

Please give the prescribed particulars of nghts attached to shares for each dass
of share shown In the statement of capital share tables in Sections F1 and F2

Class of share

Qe v &2H

Prescribed particulars
0

Coch share \s enhitled Vo -
one vove n AN Curcumndaneg

Ead~ shave hoo equal ighls
‘o Avindonds

Easr =hare & erheg o
pav\f\u(oot\'e o~ Aekhloushon
AN Qv(oww a uo\rxdu-\s o
of e comErny.

©Prescnibed particulars of nghts
attached to shares

The particulars are
a particulars of any voling nghts,
including nghts that anse only in
certain circumstances,
b particulars of any nghts, as
I respects dividends, to participate
m a distribution,
¢ particulars of any nghts, as
respects caprtal, to participate in a
- distribution (ncluding on winding
up}, and
d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares.

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capital (Prescribed
particulars of nghts attached

to shares}' continuation page If
necessary

CHFPO0O
05/12 Version 5 ¢
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Application to register a company

Class of share

Prescribed particulars
[ 4]

O Prescnibed particulars of rights
attached to shares

The particulars are

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

b particulars of any nights, as
respects dividends, ta partiapate
in a distnbution,

¢ pariculars of any nghts, as
respects capital, to particpate in a
distribution {including on winding
up), and

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

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statement of capital
{Prescribed particulars of nghts
attached to shares)’ continuation
page if necessary

CHFPQQO
05/12 Version 5 0
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Application to regster a company

Initial shareholdings

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

Please complete the details below for each subscriber

The addresses will appear on the public record  These do not need to be the
subscnbers’ usual residential address

Initial shareholdings
Please [ist the company's subscnbers
in atphabetical arder

Please use an 'Imitial shareholdings’
continuation page If necessary

0512 Version S 0

Subscnber’s details Class of share Number of shares | Currency Nominal value of |Amount {if any} | Amount paid
each share unpaid

Name

K ATIE SAawT Ofdmau\ \ £ | &1 £
Address
DChe N\ Wouse

Peop\e ronr

RO REA
Name
O\wvia Nicholson Ord\r\an\ \ £ £ ﬁ (
Address ~

5 RanGe wortry

%Q Cese
Oa\k coooch
—

Redditglan suy
Name
Address
Name
Address
Name
Address

CHFPOOO



INO1

Application to register a company

Part 4

Statement of guarantee

Is your company imited by guarantee?
+ Yes Complete the sections below
+ No Go to Part 5 (Statement of compliance}

E Subscribers

Please complete this section if you are a subscriber of a company imited by
guarantee The following statement 1s being made by each and every person
named below

| confirm that if the company 1s wound up while | am a member, or within
one year after 1 cease to be a member, { will contribute to the assets of the
company by such amount as may be required for

- payment of debts and hablities of the company contracted before |
cease to be a member,

- payment of costs, charges and expenses of winding up, and,

- adjustment of the nghts of the contributors among ourselves,
not exceeding the specfied amount below

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode

(rrrrrr

Amount guaranteed © .

Subscriber’s details

Forename(s) ©

Surname ©

Address ©

Postcode

HREEEEEE

Amount guaranteed © l

Subscnber's details

Forenamel(s) ©

Surname @

Address @

Postcode

(rTrrirrrr

Amount guaranteed © |

@ Name
Please use capital letters

9 Address
The addresses in this section will

residential address.

© Amount guaranteed
Any valid currency i1s permitted

Continuation pages
Please use a ‘Subscribers’
continuation page If necessary

appear on the public record They do
not have to be the subscnbers’ usual

CHFPOOO
05/12 Version 50
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Application to register a company

Subscriber’s details

Forename(s} @

Surmame @

Address @

Poscode (Trrrrri

Amount guaranteed © |

Subscriber’s details

Forename(s) ©

Surname @

Address @

Foscode (rrrrrri

Amount guaranteed @ |

Subscnber's details

Forename(s) @

Surname @

Address @

s [ [ ([ [ [

Amount guaranteed © r

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode (Trrrrrr

Amount quaranteed © r

Subscriber’s details

Forename(s) @

Surname @

Address ©

s [ [T

Amount guaranteed @ l

@ Name
Please use capital letters

@ Address

residential address.

© Amount guaranteed

Continuation pages
Please use a ‘Subscribers’

CHFPOQO
05/12 Version 5 0

The addresses m this section wall
appear on the public record They do
not have to be the subscribers’ usual

Any valid currency 1s permitied

cantinuation page If necessary
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Application to register a company

Part5

Statement of compliance

This section must be completed by all companies

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

+ No Goto Section H1 {Statement of compliance delivered by the
subscnbers)
4 Yes Goto Section H2 (Statement of comphiance dehvered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this section if the application is not delivered by an agent
for the subscnibers of the memorandum of association

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

Subscnber’s signature

Subscriber’s signature

Signature

X X

Subscrber’s signature

Sgnature

X X

Subscriber’s signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscriber's signature

Signature

X X

© Statement of comphance
delivered by the subscribers
Every subscriber to the
memorandum of assocation must
sign the statement of compliance

CHFPOOQ
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Application to register a company

Subscriber’s signature |-Snatere

X

Subscriber's signature | *goare

X

Subscriber's signature | Signature

X

Subscriber's signature | Sgnatuwe

X

Continuation pages

Please use a "Statement of
compliance delivered by the
subscnbers’ continuation page of
more subscribers need 10 sign

Statement of compliance delivered by an agent

Please complete this section if this application is delivered by an agent for
the subscribers to the memorandum of association

Agent’s name r

Building name/number ‘

Street l
|
Post town r
County/Region l
Postcode Trrrrrr
Country [
I confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature Signature

X

X

CHFPQOQ
0512 Version5 0




INO1

Application to register a company

B Presenter information

nlmportant information

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

ITunmctname m,g\(\\( (B\\/d
™= C\\Chor - Cincle Shap
& (o Ut .

AO W\ (Ca.]\r\ Strreck

Address

|

|

™ Kewshore
LWOOovVCeS

gﬁ*rrrrﬁﬁgr

'nx

Cwntymegm

‘ Telephane

OVDES S\ (o
Certificate

We will send your certificate to the presenters address
(shown above) or if iIndicated to another address

shown below

O At the registered office address (Given in Section A6}
O At the agents address {Given in Section H2)

mecklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

folliowing

O You have checked that the proposed company name 1s
available as well as the vanous rules that may affect
your choice of name More information can be found
in gudance on our website

O If the name of the company 15 the same as one

already on the register as permitted by The Company

and Business Names (Miscellaneous Provisions)

Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location

They cannot be a PO Box number (unless part of a

full service address), DX or LP (Legal Post in Scotland)

number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association

You have enclosed the correct fee

og

ooono

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

E How to pay

A fee 15 payable on this form

Make cheques or postal orders payable to
‘Companies House” For information on fees, go
1o www companieshouse gov uk

@ Where to send

You may return this form to any Compames House
address, however for expediency we advise you to
return it to the appropnate address below

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

DX 33050 Cardiff

For companies registered i Scotland

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

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For compames regtstered in Narthern Ireland
The Reqistrar of Companies, Companies House,
Second Floor, The Linenhail, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further information

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

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

This form has been prowided free of charge by Companies House

CHFPOOO
05/12 Version 50




The Compames Act 2006

Community Interest Company Limited by Shares'

Memorandum of Association
of

KO Community Projects Community Interest Company




"

The Companies Act 2006
Community Interest Company Limited by Shares
Memorandum of Association "
of

KO Community Projects Community Interest Company

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

Katie Saint ) AP

Ohivia Nicholson C@Lﬁ/&b e

Dated Lo B a0\




' On the different types of limited company forms available to CICs, see [Part 3] of the Regulator’s
mformation and gmdance notes

* For companies mcorporated after 1 October 2009 the memorandum of association wall consist only of
the names of the subscnibers of the company If you are an existing company incorporated prior to 1
October 2009 and wishing to become a community interest company, you will need to incorporate the
relevant provisions of your current memorandum into the articles of the community interest company
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The Companies Act 2006
Articles of Association
of

KO Community Projects Community Interest Company

INTERPRETATION

Defined terms

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

COMMUNITY INTERST COMPANY AND ASSET LOCK
Community Interest Company
The Company shall be a community interest company
Asset Lock’
The Company shall not transfer any of 1ts assets other than for full consideration
Provided the conditions 1n Article 3 3 are satisfied, Article 3 1 shall not apply to

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

(b) the transfer of assets made for the benefit of the community other than by way
of a transfer of assets into an asset-locked body

The conditions are that the transfer of assets must comply with any restrictions on the
transfer of assets for less than full consideration which may be set out elsewhere 1n
the Memorandum and Articles of the Company

If
341 the Company 1s wound up under the Insolvency Act 1986, and
342 all its habilities have been satisfied

any residual assets shall be given or transferred to the asset-locked body specified 1n
Article 3 5 below *
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91

92

10.

Not for profit

The Company 1s not established or conducted for private gain' any surplus or assets
are used principally for the benefit of the commumty.

OBJECTS, POWERS AND LIMITATION OF LIABILITY
Objects"'

The objects of the Company are to carry on activities which benefit the community
and 1n particular (without limitation) to provide education, facihities and expertise to
members of the local and surrounding community with the emphasis on young people
and people with disabihities

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 limitation, may borrow or raise and
secure the payment of money for any purpose including for the purposes of
investment or of raising funds

Liability of shareholders’

The hability of the sharcholders 1s limited to the amount, 1f any, unpaid on the shares
held by them.

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES®
Directors’ general authority

Subject to the Articles, the Directors are responsible for the management of the
Company’s business, for which purpose they may exercise all the powers of the
Company

Shareholders’ reserve power

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

No such special resolution invahidates anything which the Directors have done before
the passing of the resolution

Chair
The Directors may appoint one of their number to be the chair of the Directors for

such term of office as they may determine and may at any time remove him or her
from office
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11.

112

11.3

12,

13.

131

132

133

13.4

Directors may delegate7

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

(a) to such person or commuttee,

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

(d) 1n relation to such matters or territonies, and

(e) on such terms and conditions,

as they think fit

If the Directors so specify, any such delegation may authonse 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

DECISION-MAKING BY DIRECTORS
Directors to take decisions ct:nllectively8

Any deaision of the Directors must be either a majonity decision at a meeting or a
decision taken 1n accordance with Article 18 In the event of the Company being a
single director company, a majonty decision 1s made when that single Director makes
a decision.

Calling a Directors’ meeting

Two Directors may (and the Secretary, 1f any, must at the request of two Directors)
call a Directors’ meeting

A Directors’ meeting must be called by at least seven Clear Days’ notice unless
cither

13 21 all the Directors agree, or

13 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”

1341 the place, day and time of the meeting, and
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135

13.6

14.

141

14.2

143

15.

151

152

153

16.

17.

171

13 4.2 1f 1t 15 anticipated that Directors participating in the meeting will not be 1n the
same place, how 1t 1s proposed that they should communicate with each other
dunng the meeting

Notice of Directors’ meetings need not be in Writing

Notice of Directors’ meetings may be sent by Electronic Means to an Address
provided by the Director for the purpose

Participation in Directors’ meetings

Subject to the Articles, Directors participate in a Directors’ meeting, or part of a
Directors’ meeting, when

1411 the meeting has been called and takes place in accordance with the Articles,
and

14 1 2 they can each communicate to the others any information or opinions they
have on any particular 1tem of the business of the meeting

In determiming whether Directors are participating 1n a Directors’ meeting, 1t 1s
irrelevant where any Director 1s or how they commumicate with each other °

If all the Directors participating 1n a meeting are not 1n the same place, they may
decide that the meeting 1s to be treated as taking place wherever any of them 1s

Quorum for Directors’ meetings'o

At a Directors’ meeting, unless a quorum 1s participating, no proposal 1s to be voted
on, except a proposal to call another meeting

The quorum for Directors’ meetings may be fixed from time to time by a decision of
the Directors, but 1t must never be less than two, and unless otherwise fixed 1t 1s
[two]

If the total number of Directors for the time being 1s less than the quorum required,
the Directors must not take any deciston other than a decision:

15 3.1 to appoint further Directors, or

153 2 to call a general meeting so as to enable the shareholders to appont further
Directors

Chairing of Directors’ meetings

The Charr, 1f any, or in his or her absence another Director nominated by the
Duirectors present shall preside as chair of each Directors’ meeting

Voting'’

Questions arising at a Directors” meeting shall be decided by a majonty of votes
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17 2

173

18.

181

182

19.

19.1

192

193

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 meeting13

The Directors may take a unamimous decision without a Directors’ meeting by
mdicating 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 1n Wnting, copies of which have been signed by
each Director or to which each Director has otherwise indicated agreement in Writing

A decision which 1s made 1n accordance with Article 18 1 shall be as valid and
effectual as 1f 1t had been passed at a meeting duly convened and held, provided the
following conditions are complied with

18.2 1 approval from each Director must be received by one person being either such
person as all the Directors have nominated 1n advance for that purpose or such
other person as volunteers 1f necessary (“the Recipient™), which person may,
for the avoidance of doubt, be one of the Directors;

18 2 2 following receipt of responses from all of the Directors, the Recipient must
communicate to all of the Directors by any means whether the resolution has
been formally approved by the Directors n accordance with this Article 18 2,

18 2 3 the date of the decision shall be the date of the communication from the
Recipient confirming formal approval,

18 24 the Recipient must prepare a minute of the decision in accordance with
Article 47

Conflicts of interest'?

Whenever a Director finds himself or herself 1n a situation that 1s reasonably likely to
give nise 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 1t already

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

Whenever a matter 1s to be discussed at a meeting or decided 1n accordance with
Article 18 and a Director has a Conflict of Interest in respect of that matter then,
subject to Article 20, he or she must

193 1 remain only for such part of the meeting as 1n the view of the other Directors
1s necessary to inform the debate,

19.3 2 not be counted 1n the quorum for that part of the meeting, and

19.3.3 withdraw duning the vote and have no vote on the matter

5 113/7/2012




194

20.

201

202

203

21.

22,

221

222

22.3

When a Director has a Conflict of Interest which he or she has declared 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 1f to disclose 1t would result
1n a breach of any other duty or obligation of confidence owed by him or her

Directors’ power to authorise a conflict of interest

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

20.1.1 1n relation to the decision to authorise a Conflict of Interest, the conflicted
Director must comply with Article 19,

201 2 1n authonsing a Conflict of Interest, the Directors can decide the manner 1n
which the Conflict of Interest may be dealt with and, for the avoidance of
doubt, they can decide that the Director with a Conflict of Interest can
participate 1n a vote on the matter and can be counted 1n the quorum,

201 3 the deciston to authonise a Conflict of Interest can impose such terms as the
Directors think fit and 1s 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 1n
accordance with Article 20.1 then, even if he or she has been authonsed to reman 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
dertves from any matter, or from any office, employment or position, which has been
authonsed by the Directors 1n accordance with Article 20.1 (subject to any limuts or
conditions to which such approval was subject)

Register of Directors’ interests

The Directors shall cause a register of Directors’ interests to be kept A Director must
declare the nature and extent of any interest, direct or indirect, which he or she has in
a proposed transaction or arrangement with the Company or 1n 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

Any person who 1s willing to act as a Director, and 1s permutted by law to do so, may
be appointed to be a Director by a decision of the Directors

Each member of the company shall be a Director
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23.

24,
241

242

243

24.4

Termination of Director’s appointment'’

A person ceases to be a Director as soon as

(a)

(b)

(©)

(d)

(e)

®

(2)

. . 1
Directors’ remuneration

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

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

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

the Directors reasonably beheve he or she 1s suffering from mental disorder
and 1ncapable of acting and they resolve that he or she be removed from
office,

notification 1s received by the Company from the Director that the Director 1s
resigning from office, and such resignation has taken effect in accordance with
its terms (but only 1if at least two Directors will remain 1n office when such
resignation has taken effect), or

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

the Director ceases to be a member

8

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

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

(a)
(b)

for their services to the Company as Directors, and

for any other service which they undertake for the Company

Subject to the Articles and 1n particular Article 3, a Director’s remuneration may

(2)
(b)

take any form, and

include any arrangements 1n connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disabihty benefits, to or mn
respect of that Director

Unless the Directors decide otherwise, Directors’ remuneration accrues from day to

day
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245

25.

26.
261

262

263
27,

271

272

28.

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 1n which the Company
1s interested

Directors’ expenses

The Company may pay any reasonable expenses which the Directors properly incur in
connection with their attendance at

(a)  meetings of Directors or commuttees of Directors,
(b)  general meetings, or

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

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

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

No share 1s to be 1ssued for less than the aggregate of 1ts nominal value and any
premium to be paid to the Company in consideration for 1ts 1ssue

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

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

Subject to the Articles, but without prejudice to the nights attached to any existing
share, the Company may 1ssue shares with such nights or restrictions as may be
determined by ordinary resolution

The Company may 1ssue shares which are to be redeemed, or are hable to be
redeemed at the option of the Company or the holder, and the Directors may
determine the terms, conditions and manner of redemption of any such shares

Company not bound by less than absolute interests

Except as required by law, no person 1s to be recogmised 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 1n a share other
than the holder’s absolute ownership of it and all the nights attaching to 1t
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29,

291

29.2

293

204

295

30.

30.1

302

31.

311

Share certificates

The Company must 1ssue each shareholder, free of charge, with one or more
certificates 1n respect of the shares which that shareholder holds

Every certificate must specify.

(a) in respect of how many shares, of what class, 1t 1s 1ssued,

(b)  the nominal value of those shares,

(c) that the shares are fully paid, and

(d) any distinguishing numbers assigned to them.

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

If more than one person holds a share, only one certificate may be 1ssued 1n respect of
1t.

Certificates must.

(a) have affixed to them the Company’s common seal,”® or

(b) be otherwise executed 1n accordance with the Companies Acts
Replacement share certificates

If a certificate 1ssued 1n respect of a shareholder’s shares 1s-

(a) damaged or defaced, or

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

that shareholder 1s entitled to be 1ssued with a replacement certificate in respect of the
same shares

A shareholder exercising the right to be 1ssued with such a replacement certificate

(a) may at the same time exercise the right to be 1ssued with a single certificate or
separate certificates;

(b)  must return the certificate which 1s to be replaced to the Company 1if 1t 1s
damaged or defaced, and

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

Share transfers®’
Shares may be transferred by means of an instrument of transfer 1n any usual form or

any other form approved by the Directors, which 15 executed by or on behalf of the
transferor
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312

31.3

314

315

316

317

318

32.

33.

331

332

33.3

No fee may be charged for registering any instrument of transfer or other Document
relating to or affecting the title to any share

The Company may retain any instrument of transfer which 1s registered

The transferor remains the holder of a share until the transferee’s name 1s entered 1n
the register of shareholders as holder of 1t

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

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

If the Directors refuse to register such a 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 restrnictions on the transfer of a
share which maybe set out elsewhere in the Memorandum or Articles of the
Company

7
Purchase of own shares

Subject to the articles, the Company may purchase its own shares (including any
redeemable shares) and may make a payment 1n respect of the redemption or purchase
of 1ts own shares otherwise than out of the distributable profits of the Company or the
proceeds of a fresh 1ssue of shares Any share so purchased shall be purchased at 1ts
nominal value

Transmission of shares®

If title to a share passes to a transmuttee, the Company may only recognise the
transmittee as having any title to that share

A transmuttee who produces such evidence of entitlement to shares as the Directors
may properly require

(a) may, subject to the Articles, choose either to become the holder of those
shares or to have them transferred to another person, and

(b) subject to the Articles, and pending any transfer of the shares to another
person, has the same nghts as the holder had

But transmittees do not have the nght to attend or vote at a general meeting, or agree
to a proposed written resolution, 1n respect of shares to which they are entitled, by
reason of the holder’s death or bankruptcy or otherwise, unless they become the
holders of those shares
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361
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363

364
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366

367

Exercise of transmittees’ rights

Transmuttees who wish to become the holders of shares to which they have become
entitled must notify the Company in Writing of that wish

If the transmittee wishes to have a share transferred to another person, the transmuttee
must execute an instrument of transfer 1n respect of 1t

Any transfer made or executed under this Article 1s to be treated as 1f 1t were made or
executed by the person from whom the transmittee has derived nghts 1n respect of the
share, and as 1f the event which gave rise to the transmission had not occurred

Transmittees bound by prior notices

If a notice 1s given to a shareholder 1n respect of shares and a transmuttee 1s entitled to
those shares, the transmttee 1s bound by the notice 1f 1t was given to the shareholder
before the transmittee’s name has been entered 1n the register of shareholders

DIVIDENDS AND OTHER DISTRIBUTIONS?*
Procedure for declaring dividends

Subject to the Companies Acts, the Regulations and the Articles, the Company may
by ordinary resolution declare dividends, and the Directors may, provided that such
decision 1s authorised by an ordinary resclution 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 1n Article 3

A dividend must not be declared unless the Directors have made a recommendation as
to 1ts amount Such a dividend must not exceed the amount recommended by the
Directors

No dividend may be declared or paid unless 1t 1s 1n accordance with shareholders’
respective rights

Unless the shareholders’ resolution to declare or Directors’ decision to pay a
dividend, or the terms on which shares are 1ssued, specify otherwise, 1t must be paid
by reference to each shareholder’s holding of shares on the date of the resolution or
decision to declare or pay 1t

If the Company’s share capital 1s divided into different classes, no interim dividend
may be paid on shares carrying deferred or non-preferred rights 1if, at the time of
payment, any preferential dividend 1s in arrear

The Directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears to
them that the profits available for distribution justify the payment
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368

37.

371

37.2

38.

If the Directors act in good faith, they do not incur any hablity to the holders of

shares conferring preferred rights for any loss they may suffer by the lawful payment
of an interim dividend on shares with deferred or non-preferred nghts

Payment of dividends and other distributions

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

(a)

(b)

(©)

(d)

transfer to a bank or building society account indicated by the distnibution
recipient either in Wniting or as the Directors may otherwise decide,

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 1s a holder of the share), or (in any other case) to an
Address indicated by the distnbution recipient either in Writing or as the
Directors may otherwise decide,

sending a cheque made payable to such person by post to such person at such
Address as the distnibution recipient has indicated either in Wniting or as the
Directors may otherwise decide; or

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

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

(a)
(b)

(©)

the holder of the share, or

1f the share has two or more joint holders, whichever of them ts named first 1n
the register of members, or

if the holder 1s no longer entitled to the share by reason of death or
bankruptcy, or otherwise by operation of law, the transmittee

No interest on distributions

The Company may not pay interest on any dividend or other sum payable 1n respect
of a share unless otherwise provided by.

(a)
(b)

the terms on which the share was 1ssued, or

the provisions of another agreement between the holder of that share and the
Company
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391

392

393

40.

40 1

402

41.

Unclaimed distributions

All dividends or other sums which are

(a) payable 1n respect of shares, and

(b}  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

The payment of any such dividend or other sum 1nto a separate account does not make
the Company a trustee 1n respect of 1t

If

(a) twelve years have passed from the date on which a dividend or other sum
became due for payment, and

(b) the distribution recipient has not claimed 1t,

the distribution recipient 1s no longer entitled to that dividend or other sum and 1t
ceases to remain owing by the Company

Non-cash distributions

Subject to the terms of 1ssue of the share in question, the Company may, by ordinary
resolution on the recommendation of the Directors, decide to pay all or part of a
dividend or other distribution payable 1n respect of a share by transfernng non-cash
assets of equivalent value (including, without limitation, shares or other securities 1n
any company)

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

(a) fixing the value of any assets,

(b) paying cash to any distnbution recipient on the basis of that value 1n order to
adjust the rights of recipients, and

(c) vesting any assets in trustees

Waiver of distributions

Distribution recipients may waive their entitlement to a dividend or other distribution
payable 1n respect of a share by giving the Company notice 1n Wniting to that effect,
but 1f*

(a) the share has more than one holder, or

(b)  more than one person 1s entitled to the share, whether by reason of the death or

bankruptcy of one or more joint holders, or otherwise,
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421

422

423
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43.

431

the notice 1s not effective unless 1t 1s expressed to be given, and signed, by all the
holders or persons otherwise entitled to the share

CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums

Subject to the Articles, the Directors may, 1f they are so authonsed by an ordinary
resolution

(a) decide to capitalise any profits of the Company (whether or not they are
available for distribution) which are not required for paying a preferential
dividend, or any sum standing to the credit of the Company’s share premium
account or capital redemption reserve, and

(b) appropriate any sum which they so decide to capitalise (a “capitalised sum™) to
the persons who would have been entitled to 1t 1f 1t were distnibuted by way of
dividend (the “persons entitled”) and 1n the same proportions

Capitalised sums must be apphed:
(a) on behalf of the persons entitled, and
(b) 1n the same proportions as a dividend would have been distributed to them.

Any capitalised sum may be applied 1n paying up new shares of a nominal amount
equal to the capitahised sum which are then allotted credited as fully paid to the
persons entitled or as they may direct

A capitahised sum which was appropnated from profits available for distibution 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

Subject to the Articles the Directors may

(a) apply capitalised sums 1n accordance with Articles 42 3 and 42.4 partly in one
way and parily in another,

(b)  make such arrangements as they think fit to deal with shares or debentures
becoming distributable 1n fractions under this Article (including the 1ssuing of
fractional certificates or the making of cash payments), and

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

DECISION-MAKING BY SHAREHOLDERS

Meetings25

The Directors may call a general meeting at any time
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442

443
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445

General meetings must be held 1n accordance with the provisions regarding such
meetings 1n the Compames Act °

A person who 1s not a shareholder of the Company shall not have any nght to vote at
a general meeting of the Company, but this 1s without prejudice to any right to vote on
a resolution affecting the rights attached to a class of the Company’s debentures 2’

Article 43 3 shall not prevent a person who 1s a proxy for a member or a duly
authonised representative of a member from voting at a general meeting of the
Company

Written resolutions

Subject to Article 44.3, a wnitten resolution of the Company passed 1 accordance
with this Article 44 shall have effect as 1f passed by the Company 1n general meeting

4411 A wniten resolution 1s passed as an ordnary resolution 1f 1t 1s passed by a
simple majonty of the total voting rnights of eligible shareholders.

4412 A wntten resolution 1s passed as a special resolution 1f 1t 15 passed by
shareholders representing not less than 75% of the total voting nghts of
eligible shareholders A written resolution 1s not a special resolution unless 1t
states that 1t was proposed as a special resolution

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

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

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

A shareholder signifies their agreement to a proposed wntten resolution when the
Company receives from him or her an authenticated Document identifying the
resolution to which 1t relates and indicating hus or her agreement to the resolution

44 5.1 If the Document 1s sent to the Company in Hard Copy Form, 1t 1s
authenticated 1f 1t bears the shareholder’s signature

4452 If the Document 1s sent to the Company by Electromc Means, 1t 1s
authenticated [1f 1t bears the shareholder’s signature] or [if the identity of the
shareholder 1s confirmed in a manner agreed by the Directors] or [if 1t 18
accompanied by a statement of the identity of the shareholder and the
Company has no reason to doubt the truth of that statement] or [1f 1t 1s from an
email Address notified by the shareholder to the Company for the purposes of
recerving Documents or information by Electronic Means]
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451

452
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471

A wnitten resolution 1s passed when the required majonty of eligible shareholders
have signified their agreement to 1t

A proposed written resolution lapses 1f 1t 1s not passed within 28 days beginning with
the Circulation Date

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS
Means of communication to be used

Subject to the Articles, anything sent or supphed by or to the Company under the
Articles may be sent or supplied 1n any way in which the Compames Act 2006
provides for Documents or information which are authonised or required by any
provision of that Act to be sent or supplied by or to the Company

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

A Drrector may agree with the Company that notices or Documents sent to that
Director 1n 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

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 irregulanity (including any accidental omission to give or
any non-receipt of notice) or any want of quahfication 1n any of the persons present or
voting or by reason of any business being considered which 1s not referred to 1n the
notice unless a provision of the Companies Acts specifies that such informality,
rregulanty or want of qualification shall invalidate 1t

Minutes
The Directors must cause minutes to be made in books kept for the purpose
47.1 1 of all appointments of officers made by the Directors;

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

47.13 of all proceedings at meetings of the Company and of the Directors, and of

commuttees of Directors, including the names of the Directors present at each
such meeting,
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49.
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492

493

and any such minute, if purported to be signed (or in the case of minutes of Directors’
meetings signed or authenticated) by the chair of the meeting at which the
proceedings were had, or by the chair of the next succeeding meeting, shall, as against
any shareholder or Director of the Company, be sufficient evidence of the
proceedings

The minutes must be kept for at least ten years from the date of the meeting,
resolution or deciston

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

annual reports,
annual returns, and
annual statements of account

Except as provided by law or authorised by the Directors or an ordinary resolution of
the Company, no person 1s entitled to inspect any of the Company’s accounting or
other records or documents merely by virtue of being a shareholder

Indemnity

Subject to Article 49.2, a relevant Director of the Company or an associated company
may be indemmified out of the Company’s assets against

(a) any liability incurred by that Director in connection with any negligence,
default, breach of duty or breach of trust in relation to the Company or an
associated company,

(b) any hability incurred by that Director in connection with the activities of the
Company or an associated company in 1its capacity as a trustee of an
occupational pension scheme (as defined 1in section 235(6) of the Companies
Act 2006), and

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

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

In this Article.

(a) companies are associated 1f one 1s a subsidiary of the other or both are
subsidianes of the same body corporate, and
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51.

(b) a “relevant Director” means any Director or former Director of the Company
or an associated company

Insurance

The Directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant Director 1n respect of any relevant loss

In this Article:

(a) a *relevant Director” means any Director or former Director of the Company
or an associated company,

(b) a “relevant loss” means any loss or liability which has been or may be incurred
by a relevant Director 1n 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

(©) companies are associated if one 1s a subsidiary of the other or both are
subsidiartes of the same body corporate

Exclusion of model articles

The relevant mode! articles for a company limited by shares are hereby expressly
excluded

18 113/7/2012




SCHEDULE

INTERPRETATION

. In the Articles, unless the context requires otherwise, the following terms shall have
the following meanings.

Term Meaning

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

“Articles” means the Company’s articles of association,
“asset-locked body” means gl) a community interest company or a
charity”” or a Permtted Industrial and Provident

Society, or (1) a body established outside the
Umted Kingdom that 1s equivalent to any of
those,

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

that of bankruptcy,
“Chair” has the meaning given 1n Article 10,
“Circulation Date” in relation to a wrntten resolution, has the

meaning given to 1t in the Companies Acts,

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

“community” 15 to be construed 1n accordance with the section
35(5) of the Compames (Audit, Investigations
and Community Enterprise} Act 2004,

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

“Company” [ ] [Community Interest
Company/C.1C ],

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

(whether personal, by virtue of a duty of loyalty
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“Director”

“distribution recipient”

“PDocument”
“Electronic Form and
Electronic Means”

“fully paid”

“Hard Copy Form”

“holder”

“jnstrument®

“Memorandum?®

I’-‘paid”

“participate”

“Permitted Industrial and
Provident Society”

“the Regulator”

“the Regulations”

to another orgamsation or otherwise) that
confhicts or might conflict with the interests of the
Company,

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

has the meaning given in Article 37;

includes, unless otherwise indicated, any
document sent or supplied 1n Electronic Form,

have the meanings respectively given to them 1n
section 1168 of the Compames Act 2006,

in relation to a share, means that the nominal
value and any premium to be paid to the
Company 1n 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 1s entered 1n the register of shareholders as
the holder of the shares,

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

in relation to a Directors’ meeting, has the
meaning given 1n Article 14,

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;

means the Regulator of Community Interest
Compantes,

means the Commumty Interest Company
Regulations 2005 (as amended),
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“Secretary”
“shareholder™
“shares”

“specified”

“subsidiary”

“transfer”

“transmittee”

“Writing”

the secretary of the Company (if any),
means a person who 1s the holder of a share,
means shares in the Company,

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

has the meaning given 1n section 1159 of the
Compares Act 2006,

includes every description of disposition,
payment, release or distribution, and the creation
or extinction of an estate or interest i, or nght
over, any property,

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

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

Subject to clause 3 of this Schedule, any reference 1n the Articles to an enactment
includes a reference to that enactment as re-enacted or amended from time to time and
to any subordinate legislation made under 1t

Unless the context otherwise requires, other words or expressions contained 1n these
Articles bear the same meaning as 1n the Companies Acts as n force on the date when
these Articles become binding on the Company
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Explanatory Notes : CIC Limited by Shares, Schedule 2, Small Membership

' On articles of association generally, see [Part 5] of the Regulator’s information and guidance notes  If you are
an existing company wishing to become a commumty interest company, there 1s no need to adopt completely
new articles, but you must comply with the requirements of the Regulations by including the provisions set cut
m Schedule 2 to the Regulations m the articles of your company

2 See [Part 6] of the Regulator’s mformation and guidance notes Inclusion of the provisions contained
articles 3 1 to 3 3 (reflecting paragraph 1(1) to (3) of Schedule 2 to the Regulations) 1s mandatory

* When a CIC 1s wound up, 1ts “residual assets™ are any property remaining after satisfaction of the company’s
habilities under the Insolvency Act 1986 The Regulations permut shareholders to be paid back, out of the
residual assets, the normunal value of their shares Anything left over after this process 1s classed as “remarmng
residual assets” and must be paid to a specified Asset Locked Body (or, 1f no such body 1s specified, to an Asset
Locked Body chosen by the Regulator in consultation with the company})

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

® On limited liability and share capital generally, see [Part 3] of the Regulator’s information and guidance notes
% Note that although this model constitution assumes that all directors are 1ssued shares and the directors are
given wide powers, under the Articles (and company law more generally) there are still some decisions which
shareholders must make as shareholders (either in general meeting under the Compames Act 2006 (article 43),
or by written resolution 1n accordance with article 44) [See m general the Companmes House gmdance booklet,
“Resolutions” (available online at http //'www compamieshouse gov uk/about/gbhtml/gha? shtml) ]

7 Article 11 permuts the directors to delegate any of their functions Delegation may take the form of, for
mnstance, the directors giving a managing director general authonty to run the company’s day to day business, or
responsibility for specific matters being delegated to particular directors (e g financial matters to a finance
director) Or, 1t may be equally appropnate to delegate matters to persons other than directors In all cases, 1t 15
important to remember that delegation does not absolve directors of their general duties towards the company
and thewr overall responsibility for 1ts management This means that, amongst other things, directors must be
satisfied that those to whom responsibilities are delegated are competent to carry them out

¥ Article 12 states that the directors must make decisions by mayority at a meeting subject to article 14, or
unamumously if taken n accordance with article 18

% Article 14 2 1s designed to facilitate the taking of decisions by the directors via telephone or video conference
calls Note the requirement to keep a written record of meetings and decisions (article 47)

' The quorum may be fixed 1n absolute terms (e g “two directors™) or as a proportion of the total number of
directors (¢ g “one thurd of the total number of directors”) You may even wish to stipulate that particular
named directors, or directors representing particular stakeholder 1interests, must be present to constitute a
quorum

i Article 17 reflects paragraph 4 of Schedule 2 to the Regulations, which 1s required to be included in the
articles of all community interest companies lumted by shares

12 You may wish to mclude a provision which gives the Chair of the board a casting vote Thus will enable the
directors to resolve any deadlock at board level

13 Article 18 1s designed to facilitate the taking of decisions by directors following discussions in the form of, for
example, email exchanges copied to all the directers  Note the requirements as to recording the decision 1
articles 18 2 and 47

1 The provisions 1n articles 19 and 20 reflect the position under the Compames Act 2006 However, 1t 18
recommended that, as a matter of good practice, all actual and potential conflicts of interest are disclosed 1n
writing or at a meeting, as the case may be

1% Private compames are obliged to have at least one director Provisions can be inserted mto the articles
providing for a mmimum number of directors Where the company has just one director, that director must be a
natural person  Article 12 notes that, where there 18 only one director, a majority decision 1s reached when that
director makes a decision In the case of a single director, the quorum provisions (article 15) will need to be
amended accordingly

* In thus set of model articles, there 15 no requirement for all directors to be members (shareholders) of the
company, since 1t 18 hikely that the only member will be Asset Locked Bodies

' The board of directors cannot remove a director other than 1n accordance with the provistons 1n article 23 and
the Companies Act 2006

18 See the gwdance on directors’ remuneration 1n [Part 9] of the Regulator’s information and guidance notes

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

2 If the company does not have a common seal, share certificates can be executed by two directors, by one
dwrector and the secretary (1f there 1s one), or by one durector in the presence of an independent witness
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! Articles 31 5— 31 8 are mandatory, reflecting paragraph 2 of Schedule 2 to the Regulations The model
constitution does not contain any other additional restrictions on the transfer of shares, but note that the
Drrectors may refuse to register a transfer of shares to a person of whom they do not approve

2 A company which adopts the provisions of Schedule 2 to the Regulations rather than Schedule 3 to the
Regulations (1 ¢ a company which only intends to pay dividends to asset-locked bodies) must not make use of
this provision ta buy back any share which 1s not held by an asset-locked body, as the repurchase of such shares
will amount 10 a breach of the asset lack provisions set out 1n paragraph 1 of Schedule 2 and article 3 This
article n itself does not provide sufficient authonty for the company to purchase its own shares The company
must also comply with the relevant statutory requirements, in particular sections 693 — 700 of the Compames
Act 2006 We recommended that you take legal advice before taking any steps towards the company
purchasing 1ts own shares It 1s important that any purchase of shares made 1n accordance with this article 15
also made 1n accordance with article 3 (asset lock)

¥ In the event of the death of a shareholder, the share will pass according to the wall of the deceased
shareholder, or the intestacy rules

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

» The Compames Act 2006 has removed the need for private companies to hold annual general meetings and
therefore these Articles follow swit, however, f you wish, you can isert an additional provision which obliges
the company to hold annual general meetings

% Article 43 2 provides that general meetings must be held n accordance with the provisions of the Companies
Act 2006 You may nsert additional provisions that specify how many shareholders are required to be present
to hold a valid general meeting The quorum may be fixed 1n absolute terms (e g ““‘four shareholders™) or as a
propertion of the total number of shareholders (e g “three quarters of the shareholders from time to time™) You
may even wish to stipulate that particular named shareholders, or shareholders representing particular
stakeholder interests, must be present to constitute a quorum  In any event, 1t 1s recommended that the quorum
should never be less than half of the total number of shareholders

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

% See the Companies House guidance booklet, “Accounts and Accounting Reference Dates” (available online at
http //www companies-house gov uk/about/gbhtml/gbad shtml) ] On the annual commumty mterest company
report, see [Part 8] of the Regulator’s information and guidance notes

? Section 1(1) of the Chanities Act 2006 defines “charity” as an mstitution which “1s established for chantable
purposes only, and falls to be subject to the control of the High Court n the exercise of 1ts junsdiction with
respect to charities
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CIC 36

Declarations on Formation of a
Community Interest Company’

Company Name in full KO Community Projects

Community Interest Company

SECTION A: COMMUNITY INTEREST STATEMENT - beneficiaries
1 We/l, the undersigned, declare that the company will carry on its
activities for the benefit of the community, or a section of the
community®. [Insert a short description of the community, or section of

tge community, which it 1s intended that the company will benefit below
I

The company’s activities will provide benefit to ...
KO COMMUNITY PROJECTS 1S COMMITTED TO PROVIDING ENJOYABLE,
STIMULATING, INCLUSIONARY AND INTERESTING EDUCATION, FACILITIES
AND EXPERTISE TO MEMBERS OF THE LOCAL AND SURROUNDING
COMMUNITY WITH THE EMPHASIS ON YOUNG PEOPLE AND PEOPLE WITH
DISABILITIES.




COMPANY NAME KO COMMUNITY PROJECTS

SECTION B: Community Interest Statement — Activities & Related Benefit

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

Activities How will the activity benefit the community?
(Tell us here what the company (The community will benefit by )
1S being set up to do)
PROVIDING A LEARNING OFFERING OPPORTUNITIES TO INDIVIDUALS TO EXPLORE

RESOURCE FOR A RANGE OF | THEIR EMPLOYMENT PATHWAYS AND GIVE THEM THE
ACTIVITIES AND EDUCATION | HANDS-ON EXPERIENCE TO MAKE CAREER DECISIONS.
RELATING TO OUR AREAS OF | MOTIVATE YOUNG PEOPLE TO DEVELOP NEW SKILLS,
EXPERTISE, INCLUDING BUT | UNDERSTANDING AND TEAM WORK.

NOT LIMITED TO: OFFERING TEACHER/INSTRUCTOR OPPORTUNITIES
ANIMAL HUSBANDRY PROVIDING A PRACTICAL UNDERSTANDING OF THE GIVEN
ANIMAL WELFARE SUBJECT

PERSONAL DEVELOPMENT

VOCATIONAL EXPERIENCE

INCLUSTIONARY SPORTS SPORTS ACTIVITIES FOR ALL AGES AND ABILITIES TO
ACTIVITIES ENJOY AT AN ACCESSIBLE VENUE

HEALTH CHECKS BENEFITING THE LOCAL COMMUNITY BY PROVIDING A
DROP-IN HEALTH CHECK FACILITY IDENTIFYING ANY
IMMEDIATE ISSUES THAT NEED ADDRESSING

If the company makes any surplus it will be used for
reinvestment in the business.

(Please continue on separate sheet If necessary.)




COMPANY NAME
SECTION C:

KO Community Projects

1. We/I, the undersigned, declare that the company in respect of which this application 1s

made will not be:

(a) a political party;

(b) a political campaigning organisation; or
(¢) a subsidiary of a political party or of a political campaigning organisation.”

SECTION D:

Signed

Each person

who will be a Signed

first director of

the company Signed

must sign the

declarations. Signed
Signed
Signed
Signed
Signed
Signed
Signed

CHECKLIST

Aghatts

R =%

Have the first directors signed the CIC36?

This form must be accompanied by the following documents:

(a) Memorandum of Association

Date

Date

Date

Date

Date
Date
Date
Date
Date

Date

20 0¥ ¢3

08. 0813

(b) Articles of Association, which comply with requirements imposed by section 32 of the Act
and Part 3 of the Regulations or which are otherwise appropriate in connection with
becoming a community interest company

(c) Form INO1- you need to indicate that the proposed company 1s adopting bespoke articles.

(d) Any completed continuation sheets

(e) A cheque for £35 made payable to Companies House
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You do not have to give any contact | Clifton-Crick sharp & Co
iInformation In the box opposite but

if you do, it will help the Regustrar of | 40 High Street

Companies to contact you if there 1s

a query on the form. The contact Pershore

information that you give will be WR10 1DP Tel 01386 561100
visible to searchers of the public

record. DX Number DX Exchange

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

For companies registered n England and Wales. Companies House, Crown Way, Cardff, CF14 3UZ
DX 33050 Cardiff

For compamnes registered in Scotland: Companies House, 4™ Floor, Edinburgh Quay 2, 139
Fountainbridge, EH3 9FF DX 235 Edinburgh

For comparves registered in Northern Ireland Companies House, 2nd Floor, The Linenhall, 32-38
Linenhall Street, Belfast, BT2 8BG

NOTES

! This form will be placed on the public record. Any information relevant to the application that you
do not wish to appear on the public record, should be described in a separate letter addressed to the
CIC Regulator and delivered to the Registrar of Compantes with the other documents.

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

3 E g. “the residents of Oldtown” or “those suffening from XYZ disease”

* A company I1s not ehgible to be formed as a community interest company If it will be an
“excluded company”. If you are not sure whether the company which you wish to form falls
into any of these categories, you should refer to the definitions of the terms “political party”,
“political campaigning organisation” and “subsidiary” (and of the related terms “election”,
“governmental authority”, “public authornty” and “referendum”) in Regulation 2 of the
Regulations before completing this form.
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