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CERTIFICATE OF INCORPORATION
OF A
COMMUNITY INTEREST COMPANY

Company Number 9891138

The Registrar of Companies for England and Wales, hereby certifies that:
EXETER CITY FUTURES COMMUNITY INTEREST COMPANY

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

Wales

Given at Companies House on 26th November 201S5.

*N09891138Q*
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In accordance with
Sechon 9 of the | N 0 1 ”~
Companies Act 2006 O e Z
Application to register a company y
A fee 1 payable with this form
Please see 'How to pay' on the last page
What this form 1s for What this form 13 NOT for
You may use this form to register a You cannot use this form to refli=
private or public company a limited labiity partnership T
this, please use form LL ING1 JES
T *A4KIQHFV*
A09 19/11/2015 #122
COMPANIES HOUSE
Part 1 Company details

Company name

To check if a company name 15 available use our WebCHeck serice and select
the ‘Company Name Availability Search' ophon

www.companieshouse.gov.ukfinfo

| Please show the proposed company name below

Proposed company
name In full 3

|EXETER CITY FUTURES COMMUNITY INTEREST COMPANY

For official use

»Filling in this form
Please complete in typescnpt orin
bold black caprtals

Allfields are mandatory unless
spectfied or indicated by *

1 Duplicate names
Duplcate names are not permitted
A list of registered names can be found
onour website There are vanous rules
that may affect your choice of name
More informationon this 1s available in
our guidance booklet GP1 at

exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative

T T T T T T ww gov Ucompaneshouse
Company name restrictions &
Please tick the box only ff the proposed company name contains sensitive "z, Company name restrictions
or restncted words or expressions that require you to seek comments of a Alst of sensitive or restncted
govemment department or other specified body words or expressions that require
consent can be found in our
| confirm that the proposed company name contains sensitive or restncted gudance booklet GP1 at.
words or expressions and that approval, where appropnate, has been www gov ukicompanieshouse
sought of a govemment department or other specified body and | attach a
copy of their response
Exemption from name ending with ‘Limited’ or ‘Cyfyngedig' 3
Please tick the box If you wash to apply for exemption from the requirement to 3’ Name ending exemption
have the name ending with ‘Limited’, 'Cyfyngedig’ or permitted alternative Only pnvate companies thal are
hmned by guarantee and meet other
| confirm that the above proposed company meets the conditions for specific requrements or prvate
companies that are chanties are

eligible to apply for this For more
details, please go to our website

liabihty (only one box must be ticked)

Public imited by shares

Pnvate imited by shares

Prvate imited by guarantee

Private unhmited with share capdal
Pnvate untimited without share capital

O0O0a0

www gov uk/companieshouse
Company type &,
Please tick the box that descnbes the proposed company type and members' & Company type

If you are unsure of your company's
type, please go to our website
www gov uk/companieshouse

CHFPQ41 1045 Version 6 0
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INO1

Application to register a company

Situation of registered office

A

Please tick the appropnate box below that descnbes the situation of the
proposed registered office {only one box must be ticked)

England and Wales
Wales

Scotland

Northern Ireland

OO0O&

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

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

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

Registered office address

| Please give the registered office address of your company

Bullding name/number |Oxygen House

z Registered office address
You must ensure that the address
shown in this sechion 1s consistent
with the situation ndicated i

Street |Grenad1er Road Section AS
You must prowide an address In
Exeter Business Park England or Wales for companies to
Post town Exeter be registered in England and Wales
You must prowide an address in
County/Region I Devon Woales, Scotland or Northem lreland
for companies to be registered n
Posteode E IX ] 1 | 3 ,L_l H Wales, Scotiand or Northemn Ireland
respectively
Articles of association
| Please choose one option only and tick one box only "3 For details of which company type
. . , . ¢an adopt which model articles,
Option 1 | wish to adopt one of the following model articles in its entirety Please tick please go to our website
only one box www gov ukicompanieshouse
[] Pnvate mited by shares
[} Prvate bmiled by guarantee
[] Public company
Option 2 | wish to adopl the following model articles with addiional and/er amended
provisions | attach a copy of the additonal and/or amended provision(s) Please
tick only one box
[0 Pnvate himited by shares
[0 Pnvate hmited by guarantee
[]  Public company
Option 3 [z} |wsh to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this application
m Restricted company articles
Please tick the box below if the company's articles are restncted 4 Restricted company articles
Restncted company articles are
| those contaning prowision for
entrenchment. For more detals,
please go o our website
www gov ukfcompanieshouse

CHFPO41 1015 Version 6 0
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INO1

Application to register a company

Part 2 Proposed officers

For pnvate companies the appointment of a secretary 15 optional, however, if you do decide to appoint a company
secretary you must provide the relevant detalls Public companies are required to appoint at least one secretary

Private companies must appoint at least one director whe 1s an indwidual Public companies must appoint at least
two directors, one of which must be an indmidual

For a secretary who Is an individual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 13 an individual, go to Section D1, For a corporate director, go to Section E1.

Secretary
m Secretary appointments (1,
Piease use this section to list all the secretary appointments taken on formation 1* Corporate appointments
For a corporate secretary, complete Sections C1-C4. For corporate secrelary
appontments, please complete
Tie Section C1-C4 instead of
itle | Section B
Full forename(s) Addrtional appointments
If you wash to appoint more
Sumame than one secretary, please use
the 'Secre tments’
Former name(s) /2 | conunuahomgo e
| 2, Former name(s)

Please provide any previcus names
{including marden or mamed names)
which have been used for business
purposes in the kast 20 years

Secretary's service address
Building name/number | -y Service address
" Thes 1s the address that will appear
Street | on the public record This does not
have io be your usual residential
I address
P wn Please state ‘The Company’s
ostto I Registered Office’ f your service
County/Region | address will be recorded In the
o proposed company's regrster
| [ | | | of secretanes as the company's
Postcode I l registered office
Country | If you provide your residential
address here it will appear on the
pubkic record

CHFP041 10/15 Version 6 0 IND1/3

C Wsers\sam\AppData\LocahTemp\1634695¢_1 olf




INO1

Application to reqister a company

Corporate secretary

-

Corporate secretary appointments (1,

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

Name of corporale
bodyffirm

Bullding namefnumber

Street

Post town

County/Region

Postcode

HENEEERE

Country

1> Addiional appointments
If you wish to appoint more than one
corporate secretary, please use the
'Corporate secrelary appointments’
connuation page

Registered or pnncipal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
dehvery of documents It cannot be
a PO bax number (unless contained
within a full address}, DX number or
LP (Legal Postn 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 C3 only
» No Complete Section C4 only

EEA companies 2

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/
firms registered 3

ZEEA
A full fist of countnes of the EEA can
be found In our guidance
www gov ukicompanieshouse

3. This s the register mentioned in

| Aticle 3 of the First Company Law
Drective {68/151/EEC)
Regstration number |
Non-EEA companies
Please give detanls of the legal form of the corporate body or firm and the law by @ NonEEA

which it 1s governed If apphcable, please also give detalls 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

Governing law

If applicable, where
the company/firm 1s
registered &

Registration number

Where you have prowided details of
the register (including state) where
the company or firm is registered,
you must also provige s numper in
that regrster

CHFP(41 1015 Version60
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INO1

Application to register a company

Director
m Director appointments 1.
Please use this section to list all the director appointments taken on formation a, QP:"‘W"S \ ,
. nvate companes must appoin
For a corporate director, complete Sections E1-E4 2 loast one drector who 1 an
Tie* inddual Public companies must
e ' appoint at least two directors, one of
which must be an indwidual
Full forename(s) | LAURENCE
2 Former name(s)
Surmmame IOAKES -ASH Please prowide any previous names

Former name(s) 2

Country/State of England
residence (3>
Nationalty | British

Month/year of birth 74 ’"b_ F ’T FB— [? ﬁ_

Business occupation Director

(ifany) ‘s

{including maiden or mamed names)
which have been used for business
purposes in the last 20 years

73, Country/State of residence
This 1s in respect of your usual
residential address as stated In
Section D4

7. Month and year of birth
Please provide month and year only

& Business occupaton
If you have a business occupation,
please enter here If you do not,
please leave blank

Addttional appointments

If you wish to appoint more than

one director, please use the 'Director
appointments' continuation page

Director's service address 3

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

Building name/number IThe Company's registered office

Street |

Post town |

County/Region l

[ [ [ [ [ [ [

Country l

‘s Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Please state The Company's
Registered Office’ f your service
address will be recorded In the
proposed company's register ot
directors as the company's registered
office

if you provide your residential
address here twill appear on the
public record

CHFP041 1015 Version 6 0
C \Usersisam\AppData\LocaTemp\16346959_1 olf

INO/S




INO1

Application to register a company

Director
m Director appointments 1,

Please use this section to list all the director appointments taken on formabion A" Appontments

. Pnvate companies must appoint
r, com

For a corporate director, complete Sections E1-E4 ot least one director who & an

Tae' ‘ indivadual Public compantes must
appoint at least two directors, one of
Full forenamef(s) ’ GLENN which must be an individual
2 Former name(s)

Surname |wooDcock g

Former name(s) 2

Country/State of

residence (3 England

Nationality | British

Month/year of birth <4 I"O—W

el

Business occupation | Consultant

(fany) .s |

Please provide any previous names
{inchuding maiden or marmed names)
which have been used for business
purpcses in the last 20 years

73> Country/State of residence
This 15 In respect of your usual
residential address as stated in
Section D4

4> Month and year of birth
Please provide month and year only

78} Business occcupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wash 1o appoint more than

one director, please use the 'Director
appantments’ 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

Buildng name/number |The Company's registered office

Street |

Post town |

County/Regton I

Country

Postcode rl—r[_rrl_l_

‘8 Service address
This 1s the address that will appear
on the public record This does not
have o be your usual residential
address

Please state The Company's
Registered Office’ if your service
address wll ba recorded m the
proposed company's register of
directors as the company's registered
office

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

CHFP0O41 10/15 Version6 0
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Corporate director

INO1

Application to register a company

Corporate director appointments &

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

Name of corporate
body or firm

Bullding name/number |

Street r
|
Post town l
County/Region I
Postcods {_TI_I_TI_I_ [
Country

1. Addironal appeintments
if you wish to appoint more than cne
corporate director, please use the
'Corporate director appointments'
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
withen a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

{s the corporate directer registered within the European Economic Area (EEA)?
» Yes Complete Section E3 only
» No Complete Section E4 only

EEA companies z

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

Where the company/
firm 1s registered a3

-

2-EEA
Afull st of countnes of the EEA can
be found in our guidance
www gov ulvoompanieshouse

73 This 1s the register mentioned In

| Article 3 of the First Company Law
Drrective (68/151/EEC)
Registration number |
Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the law by % NonEEA
which it 1s govemed If applicable, please also give details of the register in which Where you have provided details of
itis entered (including the state) and its registration number in that register the register (including state) where

Legal form of the
corporate boay
or fim

Governing law

If applicable, where
the companyffirm 1s
registered (@

If applicable, the
registration number

the company or firm is registered,
you must also prowde its number in
that regster

CHFP041 10/15 Version 6 0
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INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
» Yes Complete the sections below
» No Goto Part 4 (Statement of guarantee)

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your issued capital i1s in stering, only complete Section F1 and then go to Section F4

Class of shares
(E g Ordinary/Preference etc )

Amount paid up on
each share (1)

Amount (if any) unpaid
on each share 1"

Number of shares 72 2,

Aggregate nominal value 3,

| | | | E
| | I | E
| | | | E
| | I | B
[ Totals | | £
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 {if any} unpatd Number of shares [z, Aggregate nominal valig 3>
{E g Ordinary/Preference etc ) each share 1° on each share 75>
| Totals |
Currency

Class of shares Amount paid up on Amount (if any) unpaid Number of shares 2 Aggregate nominal value 3y
(Eg Ordinary/Preference elc ) each share (3) on gach share (1)

Totals

H Totals

1ssued share capital

Please give the total number of shares and total aggregate nominal value of

Total number of shares

Total aggregate
nominal value 4,

4 Total aggregate nominal value
Please Iist total aggregate values in
different currencies separately For
example £100+ £ 100 +$10 etc

1" Including both the nominal value and any (8> Number of shares issued multiplied by
share premum nominal value of each share

2. Total number of issued shares in this class

Continuation Pages

Please use a Statement of Caprtal continuation

page If necessary

CHFP041 10/15 Version 6 0
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INO1

Application to register a company

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

Please give the prescnbed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables i Sections F1 and F2

Class of share

Prescnbed particulars
¢

~

1 Prescnbed particulars of rights

attached to shares

The particulars are

a partculars of any voting nghts,
including nghts that anse onfy in
centain crcumstances,

b parbculars of any nghts, as
respects dmvdends, to participate
in a distrbution,

¢ parteulars of any nghts, as
respects capital, to participate in
distnbution (including on winding
up), and

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

[+

A separate table must be used for
each class of share

Continuatton pages

Please use the next page or a
'Statement of Capital {Prescnbed
particulars of nghts attached

{o shares) continuation page if
necessary

CHFP041 10/15 Version 6 0
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INO1

Apphcation to register a company

Class of share 4 1 Prescnbed particulars of nghts
attached to shares
P(escnbed parbiculars The particuars ara

\1 a particulars of any vobing nghts,
including nghts that anse only in
certan circumstances,

b particulars of any rights, as
respects dvdends, to participate
In a distrbution,

¢ parbctlars of any rights, as
respects capdal, to paricipate n a
distnbution {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 'Staterment of capital
{Prescribed particulars of nghts
aflached to shares) continuation
page If necassary

CHFPO41 1015 Version 6 0 INO112
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Application to register a company I
Initial shareholdings
This section should only be completed by compantes incorporating with share capital | Initial shareholdings
y P y P P 9 P Please list the company’s subscnbers

Please complete the detalls below for each subscriber in alphabetical order

The addresses will appear on the public recerd  These do not need to be the Please use an ‘Inibial shareholdings’

subscnbers' usual residential address conknuation page if necessary
Subscnber's detals Class of share Number of shares | Cumency Nommal value of {Amount (ifany} [Amount pad

each share unpad
Name
Addrass
Nama
Address
Name
|
Address
Name
Adass
Name
Address
CHFPO41 10115 Version6 0 IND1/13
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Part 4

INO1

Application to register a company

Statement of guarantee

Is your company linuted by guarantee?
» Yes Complete the secticns below
» No Goto Part 6 (Statement of compliance)

Subscribers

Please complete this section if you are a subscnber of a company limited 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 | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for

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

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

- adustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscniber's details

Forename(s) 71

ANDROMEDA CAPITAL PARTNERS ({INVESTMENTS) LIMITED

Sumame 7

Address 2

Postcode

Oxygen House, Grenadier Road, Exeter Business Park,

Exeter

N

Amount guaranteed 3 I£1 00

Subscnber's details

Forename(s) 5>

Sumame ()

Address 7z

Postcode

rrrrrri

Amount guaranteed 3

Subscniber's details

Forename(s} &1

Sumame /13

Address z

Postcode

[ Trrrrrr

Amount guaranteed 3 |

1 Name
Please use capitd lefters

2 Address
The addresses in this section will
appear on the public record They do
net have to be the subscnbers' usual
residential address

‘3> Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a'Subscrbers’
continuation page If necessary

CHFP0O41 10115 Version 6 0
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INO1

Application to register a company

Subscriber's details

Forename(s} (i

Sumame

Address (3)

Postode T rrrrr

Amcunt guaranteed 73

Subscnber's details

Forename(s} (1°

Surmame 1

Address 7}

N

Amount guaranteed (%

Subscriber's details

Forename(s} (1)

Surname (1

Address (2,

N I N N W

Amount guaranteed (3 |

Subscnber's details

Forename(s} )

Sumame ()

Address (3;

Posiode rrrrrrr

Amount guaranteed ) I

Subscnber's details

Forename(s} {1

It
Sumame (3

Address 3

Postcods T rrrrrrr

Amount guaranteed 3 |

1, Name
Please use capital lefters

2, Address
The addresses in this section wall
appear on the public record They do
not have to be the subscnbers' usual
residential address

3" Amount guaranteed
Any valid curmency 1s permitted

Continuation pages
Please use a"Subscnbers'
continuaton page If necessary

CHFP041 10/15 Version 6 0
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Application to register a company

Part 5 Consent to act

m Consent statement

Please tick the box to confirm consent

B The subscnbers confirm that each of the persons named as a director or
secretary has consented fo act in that capacity

Part 6 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 M (Statement of compliance delivered by the
subscnbers)

» Yes Goto Section 12 (Statement of comphance delivered by an agent)

Statement of compliance delivered by the subscribers
Please complete this section if the application is not delivered by an agent 71, Statement of compliance
for the subscribers of the memorandum of association delivered by the subscribers
Every subscnber to the
memorandum of association must

| confirm that the requirements of the Companies Act 2006 as to registration

have been complied with sign the statement of comphance

Subscriber's signature [ Senawe Continuation pages

Please use a "Statement of
X X compliance delivered by the
subscnbers' continuation page if
more subscribers need to sign
(]

Subscnber's signature | Sonaur

X X

Subscnber's signature

Signatrs
X X

Subscnber's signature

X X

Subscnber's signalure | Sanatwe

X X

Subscnber's signature | Sanstae

X X

CHFP0O41 10715 Version 6 0 IND1/16
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INO1

Application to register a company

Statement of compliance delivered by an agent

Please complete this section if this application 1s delivered by an agent for
the subscnbers to the memorandum of association

Agent's name

|
Building name/number I
Street |
|

|

Post town
County/Regton |
Postcode ’—’_r’_l_,—’_[_
Country [England

| confirm that the requirements of the Compantes Act 2008 as to registration

have been complied with
Agent's signature Snatra

X X

CHFP041 10415 Version 6 § INO1/17
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INO1

Application to reqister a company

Presenter information

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

| Contact name

Cotrpany hame
Foot Anstey LLP

ISenate Court

I Southernhay Gardens

n Important information

Please note that all information on this form
will appear on the public record, apart frem
informatton relating to usual residential
addresses and day of birth,

G How to pay

A fee 18 payable on this form.

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

IExeter
|Pw1mm

County/Regon

RN N B CI

=

DX
IEXETER - 8308

|+44 (0)13%92 411221

. Certificate

We will send your certificate to the presenters address
{shown above) or If Indicated to another address
shown below

(O Atthe registered office address (Given in Sechion A6)
O Atthe agents address (Given in Section 12)

Checklist

We may return forms completed incorrectly or

with information missing.

Please make sure you have remembered the

following

O You have checked that the proposed company name ts
available as well as the vanous rules thal may affect
your choice of name More information can be found
In guidance on our website

O [f the name of the company 1s the same as one

afready on the register as permitted by The Company

LLP and Business (Names and Trading Disclosures)

Regulations 2015, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location

They cannot be a PC Box number (unless part

of a full service address}), DX or LP (Legal Post in

Scolland) 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 commect fee

oo

oooao

E Where to send

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

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

DX 33050 Cardff

For companies registered in Scotland.

The Registrar of Compamies, Companies House,
Fourth fleor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northem Ireland-
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 88G

DX 481 N R Beltast 1

Section 243 exemption

If you are applying for, or have been granted a sechon
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 gov uk/companieshouse
or emall enguines@cempanieshouse gov uk

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

5012224 | 102015

P L 10 OPX
Oyez eterboat Close, London SE10 0 D113

www oyezforms co uk

CHFPG41 10115 Version § 0
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The Companies Act 2006
Community Interest Company Limited by Guarantee

Memorandum and

Articles of Association

of

Exeter City Futures Community Interest Company

&

WORKSITE V191 1vy




THE COMPANIES ACT 2006
COMMUNITY INTEREST COMPANY LIMITED BY GUARANTEE
MEMORANDUM OF ASSOCIATION
OF
EXETER CITY FUTURES COMMUNITY INTEREST COMPANY

Each subscnber to this Memorandum of Association wishes to form a company under the Companies
Act 2006 and agrees to become a member of the Company

Name of each subscnber Authentication by each subscriber

e
Andromeda Capital Partners (Investments) Limited /
Oxygen House

Grenadier Road

Exeter Business Park

Exeter

Devon

EX1 3LH

Dated ]6/\\/ 2015
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THE COMPANIES ACT 2006
ARTICLES OF ASSOCIATION
CF
EXETER CITY FUTURES COMMUNITY INTEREST COMPANY
INTERPRETATION
Defined Terms

The interpretation of these Articles is governed by the provisions set out in the Schedule at
the end of the Articles

COMMUNITY INTEREST COMPANY AND ASSET LOCK
Community Interest Company
The Company is to 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 2 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 restrnictions on the
transfer of assets for less than full consideration which may be set out elsewhere in the
memorandum and Articles of the Company

If

(a) the Company 1s wound up under the Insolvency Act 1986, and

(b) all its habilities have been satisfied

any residual assets shall be given or transferred to the asset-locked body specified in Article
3 5 below

For the purposes of this Article 3, the following asset-locked body I1s specified as a potential
recipient of the Company’s assets under Articles 3 2 and 3 4

Name Devon Wildlife Trust
Chanty Registration Number (if applicable) 213224
Company Registration Number (if applicable) 733321

Registered Office Crncklepit Mill, Commercial Road, Exeter, Devon, EX2 4AB
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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 community

OBJECTS, POWERS AND LIMITATION OF LIABILITY
Objects
The objects of the Company are to carry on actvities which benefit the community and in
particular (without hmitation) to promote and work towards the decarbonisation of the City of
Exeter and finding solutions to 1ssues relating to health, transport and energy relevant to the
City of Exeter by activities which include, but are not imited to -
engaging key stakeholders and the public,
providing a forum for education, debate and discussion,
seeking to broker city-wide solutions to 1ssues anising from dependency on carbon fuels, and
acting as curator of the Exeter City Data Portal
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
Liabihty of members
The habihty of each member 1s imited to £1, being the amount that each member undertakes
to contribute to the assets of the Company in the event of its being wound up while he or she

15 a member or within one year after he or she ceases to be a member, for

payment of the Company's debts and hiabilities contracted before he or she ceases to be a
member,

payment of the costs, charges and expenses of winding up, and
adjustment of the nghts of the contnbutories among themselves
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES
Directors’ general authority

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

Members’ reserve power

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

No such special resclution invalidates anything which the Directors have done before the
passing of the resolution
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Chair

The Directors may appoint one of their number to be the chair of the Directors for such term
of office as they determine and may at any time remove him or her from office

Directors may delegate
Subject to the Articles, the Directors may delegate any of the powers which are conferred on

them under the Articles or the implementation of their decisions or day to day management
of the affarrs of the Company

(a) to such person or committee,

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

{d) in relation to such matters or terntories, and

{e) on such terms and conditions,

as they think fit

If the Directors so specify, any such delegation of this power may authonise 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 collectively

Any decision of the Directors must be either a majonty decision at a meeting or a decision
taken in accordance with Article 18

Calling a Directors’ meeting

Any One Director may (and the Secretary, iIf any, must at the request of any one Director)
call a Directors’ meeting

A Directors’ meeting must be called by at least seven Clear Days' notice unless either
(a) all the Directors agree, or

(b) urgent circumstances require shorter notice

Notice of Directors' meetings must be given to each Director

Every notice calling a Directors’' meeting must specify

{a) the place, day and time of the meeting, and

{b) If it 1s anticipated that Directors participating in the meeting will not be In the same
place, how 1t Is proposed that they should communicate with each other during the
meeting

Notice of Directors' meetings need not be in Writing
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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 1n a Directors’ meeting, or part of a Directors’
meeting, when

(a) the meeting has been called and takes place in accordance with the Articles, and

(b) they can each communicate to the others any information or opinions they have on
any partrcular item of the business of the meeting

In determining whether Directors are participating in a Directors' meeting, 1t 1s wrelevant
where any Director 1s or how they communicate with each other

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

Quorum for Directors' meetings

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

The quorum for Directors' meetings may be fixed from time to time by a decision of the
Directors, but it must never be less than two {of which at least one must be a Director that I1s
appointed by a Member pursuant to article 22 3), and unless otherwise fixed it 1s two If only
one Director 15 present and that Director has been appointed by a Member pursuant to
article 22 3, the meeting shall be deemed quorate If a second Director subsequently joins the
meeting no more than 15 minutes after the appointed start ime of the meeting

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

(a) to appoint further Directors, or
(b) to call a general meeting so as to enable the members to appoint further Directors
Chainng of Directors' meetings

The Chair, if any, or in his or her absence anaother Director nominated by the Directors
present shail preside as chair of each Directors' meeting

Decision-making at meetings

Questions ansing at a Directors' meeting shall be decided by a majonty of votes

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

in case of an equalty 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 1n accordance
with this Article by indicating to each other by any means, including without imitation 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 Wnting, copies of which have been signed by each
Director or to which each Director has otherwise indicated agreement in Writing
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A decision which 1s made in accordance with Article 18 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 comphed with

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

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

(c) the date of the decision shall be the date of the communication from the Recipient
confirming formal approval,

(d) the Recipient must prepare a minute of the decision in accordance with Article 47
Conflicts of interest

Whenever a Director finds himself or herself in a situation that 1s reasonably hkely 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 anses as to whether a Director has a Conflict of Interest, the question shall
be decided by a majonty decision of the other Directors

Subject to Article 19 5, whenever a matter is to be discussed at a meeting or decided in
accordance with Article 18 and a Director has a Conflict of Interest in respect of that matter
then, subject to Article and 20, he or she must

{(a) reman only for such part of the meeting as in the view of the other Directors 1s
necessary o inform the debate,

(b) not be counted In the quorum for that part of the meeting, and
(c) withdraw duning the vote and have no vote on the matter

When a Director has a Conflict of Interest which he or she has declared to the Directors, he
or she shall not be 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

Far the avordance of doubt, a Director shall be aeemed not to be In a Conflict of Interest by
virtue of being employed or engaged by a Member Organisation In relation to a transaction
or arrangement proposed to be entered intc between the Company and that Member
Orgamisation and so such Director may remamn present dunng the relevant part of the
meeting at which such transaction or arrangement 15 discussed, be counted 1n the guorum
and vote in respect of such transaction or arrangement

Directors' power to authorise a conflict of interest

The Directors have power to authonse a Director to be in a position of Conflict of interest
provided

(a) in relation te the decision to authonse a Conflict of Interest, the conflicted Director
must comply with Article 19 3,
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(b) in authonsing a Confiict 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,

{c) the decision to authonse a Conflict of Interest can impose such terms as the
Directors think fit and 1s subject always to their nght to vary or terminate the
authorisation

If a matter, or office, employment or position, has been authonsed by the Directors in
accordance with Article 20 1 then, even If he or she has been authonsed to remain at the
meeting by the other Directors, the Director may absent himself or herself from meetings of
the Directors at which anything relating to that matter, or that office, employment or position,
wiil or may be discussed

A Director shall not be accountable to the Company for any benefit which he or she derives
from any matter, or from any office, employment or position, which has been authorised
pursuant these Articles, or by the Directors in accordance with Article 20 1 (subject to any
hmits 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 tnterest, 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 Compantes as the first Directors of the Company
shall be the first Directors

Following incorporation the Company shall have the following Directors
{(a) up to five Directors appointed in accordance with Article 22 3, and
{b} up to two Directors appointed in accordance with Article 22 6

Each member has the nght to appoint one individual as a Director provided that, at any one
time, there are no more than five such Directors in office Such an appointment 1s to take
effect when notified to the Company in wnting and delivered to the Registered Office, a
Directors' meeting or the Secretary in person

Subject to Article 22 5 and Article 23 an individual appointed tn accordance with Article 22 3
1s to hold office indefinitely

The member which appeointed an individual as a Director in accordance with Article 22 3 1s
entitled to remove him or her at any tme in the same way as 1t appointed him or her Such
member shall forthwith procure the removal of any Director so appointed and to appoint
another person as a replacement Director If at Directors' meeting, a majonty resolution 1s
passed requinng that such Director be removed from office

The Directors may appoint up to two individuals to serve as Directors, one of whom shall be
the Chief Executive Officer of the Company from time to time, subject in each case to Article
23
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For the avaidance of doubt, an individual appointed as a Director in accordance with Article
22 6 who comes to the end of hus or her term of office may be re-appointed in accordance
with Article 22 6

Termination of Director's appointment

A person ceases to be a Director as soon as

{a) that person ceases to be a Director by virtue of any provision of the Companies Act
20086, or 1s prahibited from being a Director by law,

(b) s/he 1s removed from office in accordance with Article 22 5,

(¢} in the case of the Chief Executive Officer of the Company, If he or she ceases to
be employed or engaged as such by the Company,

(d) a bankruptcy order 1 made against that person, or an order 1s 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,

(e} a composition 1s made with that person's creditors generally in satsfaction of that
person's debts,

{)] 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 If at least two Directors will remain in office when such resignation
has taken effect),

(9) the Director falls to attend three consecutive meetings of the Directors and the
Directors resolve that the Director be removed for this reason, or

(h) at a Directors’ meeting, 2 majonty resolution 15 passed that the Director be
removed from office provided that the meeting has invited the views of the Director
concerned and considered the matter in the light of such views

Directors' remuneration

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

Directors are enttled to such remuneration as the Directors determine

(a) for their services to the Company as Directors, and

(b) for any other service which they undertake for the Company

Subject to the Articles, a Director's remuneration may

(a) take any form, and

(b) include any arrangements in connection with the payment of a pension, allowance
or gratuity, or any death, sickness or disability benefits, to or in respect of that
director

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

Unless the Directers decide otherwise, Directors are neot accountable to the Company for any
remuneration which they receve as Directors or other officers or employees of the
Company's subsidiaries or of any other body corporate 1n which the Company I1s interested
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Directors’ expenses

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

(a) meetings of Directors or committees of Directors,

{b) general meetings, or

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

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

MEMBERS
BECbMING AND CEASING TO BE A MEMBER
Becoming a member
The subscnbers to the Memorandum are the first members of the Company

Such other persons as are admitted to membership in accordance with the Articles shall be
members of the Company

No person shall be admitted a member of the Company unless he or she Is approved by the
Directors

Every person who wishes to become a member shall deliver to the company an application
for membership in such form (and containing such information) as the Directors require and
executed by him or her or it

A Member Organisation may, with the approval of the Directors, procure that another
organisation which 1s a member in the same Group as that Member Organisation becomes a
member of the Company instead of, and by way of substitution for the existng Member
Organisation

A member may, with the pnor written consent of all other members, procure that another
person or organisation becomes a member of the Company instead of, and by way of
substitution for that member

Termination of membership

Membership I1s not transferable to anyone else

Membership I1s terminated I

(a) the member dies or ceases to exist,
(b) otherwise in accordance with the Articles, or
(c) at a meeting of the Directors a resolution is passed resolving that the member be

expelled on the ground that his or her continued membership 1s harmful to or 1s
ikely to become harmful to the interests of the Company Such a resolution may
not be passed uniess the member has been given at least 14 Clear Days' notice
that the resolution s to be proposed, specifying the circumstances alleged to justify
expulsion, and has been afforded a reasonable opporturuty of being heard by or of
making wntten representations to the Directors
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DECISION MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS
General meetings
The Directors may call a general meeting at any time

The Directors must call 2 general meeting If required to do so by the members under the
Companies Acts

Length of notice

All general meetings must be called by either

(a) at least 14 Clear Days’ notice, or

(b) shorter notice If 1t 1s so agreed by a majonty of the members having a nght to
attend and vote at that meeting Any such majonty must together represent at
least 0% of the total voting nghts at that meeting of all the members

Contents of notice

Every notice calling a general meeting must specify the place, day and time of the meeting,

whether it 1s a general or an annual general meeting, and the general nature of the business

to be transacted

If a special resolution 1s to be proposed, the notice must include the proposed resclution and
specify that it 1s proposed as a special resolution

In every notice callng a meeting of the Company there must appear with reasonable
prominence a statement informing the member of his or her nghts to appoint anather person
as his or her proxy at a general meeting

Service of notice

Notice of general meetings must be given to every member, to the Directors and to the
auditors of the Company

Attendance and speaking at general meetings

A person is able to exercise the nght to speak at a general meeting when that person 1s In a
position to communicate to all those attending the meeting, dunng the meeting, any
infarmation or opinions which that person has on the business of the meeting

A person I1s able to exercise the nght to vote at a general meeting when

(@) that person 1s able to vote, during the meeting, on resolutions put to the vote at the
meeting, and
(b} that person’s vote can be taken into account in determining whether or not such

resolutions are passed at the same tme as the votes of all the other persons
attending the meeting

The Directors may make whatever arrangements they consider appropnate to enable those
attending a general meeting to exercise ther nghts to speak or vote at it

In determining attendance at a general meeting, it 1s iImmatenal whether any two or more
members attending it are In the same place as each other
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Two or more persons who are not In the same place as each other attend a general meeting
if their circumstances are such that If they have (or were to have) nghts to speak and vote at
that meeting, they are {or would be) able to exercise them

Quorum for general meetings

No business (other than the appointment of the chair of the meeting) may be transacted at
any general meeting unless a quorum IS present

Two persans enttled to vote on the business to be transacted (each being a member, a
proxy for a member or a duly Authonsed Representative of a member}, or 10% of the total
membership (represented in person or by proxy), whichever 1s greater, shall be a quorum

If a quorum 18 not present within half an hour from the time appointed for the meeting, the
meeting shall stand adjourned to the same day 1n the next week at the same time and place,
or to such time and place as the Directors may determine, and If at the adjourned meeting a
quorum 1s not present within half an hour from the tme appointed for the meeting those
present and entitled to vote shall be a quorum

Chairing general meetings

The Charr (if any) or in his cr her absence some other Director nominated by the Directors
will preside as chair of every general meeting

If neither the Chair nor such cther Director nominated in accordance with Article 34 1 (if any)
is present within fifteen minutes after the time appointed for holding the meeting and willing
to act, the Directors present shall elect one of their number to charr the meeting and, if there
15 only one Director present and willing to act, he or she shall be charr of the meeting

If no Director 1s willing to act as chair of the meeting, or if no Director is present within fifteen
minutes after the time appointed for holding the meeting, the members present in person or
by proxy and entitled to vote must choose one of therr number ta be chair of the meeting,
save that a proxy holder who 1s not a member entitled to vote shall not be entitled to be
appointed chair of the meeting

Attendance and speaking by Directors and non-members

A Director may, even if not a member, attend and speak at any general meeting

The charr of the meeting may permit other persons who are not members of the Company to
attend and speak at a general meeting

Adjournment

The charr of the meeting may adjourn a general meeting at which a quorum i1s present If

(a) the meeting consents te an adjournment, or

{b) it appears to the charr of the meeting that an adjournment 1s necessary to protect
the safety of any person attending the meeting or ensure that the business of the
meeting 1s conducted in an orderly manner

The chair of the meeting must adjourn a general meeting If directed to do so by the meeting

When adjourning a general meeting, the chair of the meeting must

(a) either specify the time and place to which It 1s adjourned or state that it 1s to
continue at a time and place to be fixed by the Directors, and

10
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(b) have regard to any directions as to the time and place of any adjournment which
have been given by the meeting

If the continuation of an adjourned meeting I1s to take place more than 14 days after it was
adjourned, the Company must give at least seven Clear Days’ notice of it

(a) to the same persons to whom notice of the Company's general meetings I1s
required to be given, and

(b) containing the same information which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting if the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting general

A resolution put to the vote of a general meeting must be decided on a show of hands unless
a poll 1s duly demanded in accordance with the Articles

A person who 15 not a member 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

Article 37 2 shall not prevent a person who 1S a proxy for a member or a duly Authonsed
Representative from voting at a general meeting of the Company

Votes

On a vote on a resolution on a show of hands at a meeting every person present In person
(whether a member, proxy or Authonsed Representative of a member) and entitled to vote
shall have a maximum of one vote

On a vote on a resolution on a polt at a meeting every member present in person or by proxy
or Authonsed Representative shall have one vote

In the case of an equality of votes, whether cn a show of hands or on a poll, the chair of the
meeting shall not be entitled to a casting vote 1n addition to any other vote he or she may
have

No member shall be entitled to vote at any general meeting unless all monies presently
payable by him, her or it to the Company have been paid

The following provisions apply to any organisation that 1s a member (“a Member
Organisation™)

(a) a Member Organisation may nominate any individual to act as its representative
(“an Authonised Representative”) at any meeting of the Company,

(b) the Member Organisation must give notice in Writing to the Company of the name
of its Authonsed Representative The Authonsed Representative will not be
entitled to represent the Member Organisation at any meeting of the Company
unless such notice has been received by the Company The Authonsed
Representative may continue to represent the Member Organisation until notice in
Wniting 1s received by the Company fo the contrary,

{c) a Member Organisation may appoint an Authonsed Representative to represent it

at a particular meeting of the Company or at all meetings of the Company untl
notice in Writing to the contrary 1s received by the Company,

1"
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(d) any notice in Wniting received by the Company shall be conclusive evidence of the
Authorised Representative's authenty to represent the Member Organisation or
that his or her authority has been revoked The Company shall not be required to
consider whether the Authorised Representative has been properly appointed by
the Member Organisation,

(e) an individual appointed by a Member Organisation to act as its Authonsed
Representative 1s entitled to exercise (on behalf of the Member Organisation) the
same powers as the Member Organisation could exercise If it were an individual
member,

{f) on a vote on a resolution at a meeting of the Company, the Authorised
Representative has the same voting rnights as the Member Crganisation would be
entitled to if it was an individual member present in perscn at the meeting, and

{Q) the power to appoint an Authonsed Representative under this Article 385 1s
without prejudice to any nghts which the Member Organisation has under the
Companies Acts and the Articles to appoint a proxy or a corporate representative

Poll votes

A poll on a resolution may be demanded

(a) in advance of the general meeting where it 1s to be put to the vote, or

(b) at a general meetng, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 1s declared

A poll may be demanded by

(a) the chair of the meeting,

(b) the Directors,

(c) two or more persons having the right to vote on the resolution,

(d) any person, who, by virtue of being appointed proxy for one or more members

having the night to vote at the meeting, holds two or more votes, or

(e) a person or persons representing not less than one tenth of the total voting rights
of all the members having the nght to vote on the resolution

A demand for a poll may be withdrawn if

{a) the poll has not yet been taken, and

(b} the chair of the meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the charr of the meeting directs
Errors and disputes

No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to ts tendered, and

every vote not disallowed at the meeting 1s valid

Any such objection must be referred to the chair of the meeting whose decision s final
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Content of proxy notices
Proxtes may only validly be appointed by a notice 1n writing (a “"Proxy Notice™) which
{n states the name and address of the member appointing the proxy,

I identifies the person appomted to be that member's prox and the
y
general meetulg in relation to which that persan is appomled,

(1) Is signed by or on behalf of the member appointing the proxy, or I1s
authenticated in such manner as the directors may determine, and

{1v) 15 delivered to the Company in accordance with the Articles and any
mstructions contained In the notice of the general meeting to which they
relate

The Company may require Proxy Notices to be delivered in a particular form, and may
specify different forms for different purposes

Proxy Naotices may specify how the proxy appointed under them 1s to vote (or that the proxy
Is to abstain from voting} on one or more resolutions

Unless a Proxy Notice indicates otherwise, it must be treated as

{1} allowtng the perscn appotnted under it as a proxy discretion as to how to
vote on any ancillary or procedural resolutions put to the meeting, and

() appointing that person as a proxy in refation to any adjournment of the
general meeting to which it relates as well as the meeting itself

Delivery of proxy notices

A person who I1s entitled to atiend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so enttled in respect of that meeting or any adjournment of it, even
though a vald Proxy Notice has been delivered to the Company by or on behalf of that
person

An appointment under a Proxy Notice may be revoked by delivering to the Company a notice
in Wniting given by or on behalf of the person by whom or on whose behalf the Proxy Notice
was given

A notice revoking the appointment of a proxy only takes effect if it 1s delivered befare the
start of the meeting or adjourned meeting to which it relates

Amendments to resoluttons

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution f

{a) notice of the proposed amendment 1s given to the Company 1n Writing by a person
entitled to vote at the general meeting at which it 1s to be proposed not less than 48
hours before the meeting 1s to take place (or such later time as the chatr of the
meeting may determine), and

{b} the proposed amendment does not, in the reasonable opinton of the chair of the
meeting, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if
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(a) the chair of the meeting proposes the amendment at the general meeting at which
the resolution is to be proposed, and

{b) the amendment does not go beyond what is necessary to correct a grammaticai or
other non-substantive error in the resolution

If the charr of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution 1s out of order, the chair's error does not invalidate the vote on that resolution

Wnitten resolutions

Subject to Article 44 3, a wntten resolution of the Company passed in accordance with this
Article 44 shall have effect as if passed by the Company in general meeting

(a) A written resolution 1s passed as an ordinary resolution f it 15 passed by a simple
majority of the total voting nghts of eligible members

(b) A written resolution I1s passed as a special resolution if it 1s passed by members
representing not less than 75% of the total voting nghts of eligible members A
written resolution 1s not a special resolution unless It states that it was proposed as
a special resolution

In relation to a resolution proposed as a wntten resolution of the Company the eligible
members are the members who would have been entitied to vote on the resolution on the
circulaton date of the resolution

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

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

A member signifies their agreement to a proposed written resofution when the Company
receives from him or her an authenticated Document 1dentifying the resolution to which 1t
relates and indicating his or her agreement to the resolution

{(a) If the Document 1s sent to the Company in Hard Copy Form, 1t I1s authenticated if it
bears the member's signature

{b) If the Document I1s sent to the Company by Electronic Means, it 1s authenticated if it
bears the member's signature or if the identity of the member I1s confirmed In a
manner agreed by the Directors or If it 1s accompanied by a statement of the
identity of the member and the Company has no reason to doubt the truth of that
statement or if it 1s from an email Address notified by the member to the Company
for the purposes of receiving Documents or information by Electronic Means

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

A proposed wntten resolution lapses If it 15 not passed within 28 days beginning with the
circulation date

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS
Means of communication to be used

Subject to the Articles, anything sent or supplied by cr to the Company under the Articles
may be sent or supplied in any way in which the Companies Act 2006 provides for
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Documents or information which are authonsed 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 te 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

A Director may agree with the Company that notices or Documents sent to that Director in a
particular way are fo 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

frregularities

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

Minutes
The Directors must cause minutes tec be made in books kept for the purpose
(a) of all appointments of officers made by the Directors,

(b) of all resolutions of the Company and of the Directors (including, without hmitation,
decisions of the Directors made without a meeting}, and

(c) 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, iIf purported to be signed (or 1n 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 char of the next succeeding meeting, shall, as against any member 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, resclution or
decision

Records and accounts

The Directors shall comply with the requirements of the Companies Acts as to maintaining a
members' 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 authonsed by the Directors or an ordinary resolution of the

Company, no person 1s entitled to tnspect any of the Company’s accounting or other records
or Documents merely by virtue of being a member
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Indemnity

Subject to Article 49 2, a relevant Director of the Company or an asscciated company may
be indemnified out of the Company's assets against

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

(b) any liability incurred by that Director in connection with the activites 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

{c) any other hability incurred by that Director as an officer of the Coempany or an
assoclated company

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

In this Article

(a) companies are assoclated If one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate, and

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

Insurance

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

In this Article

{(a) a "relevant Director" means any Director or former Director of the Company or an
assoctated company,

{b} a "relevant loss” means any loss or hability which has been or may be incurred by a
retevant Director in connection with that Director's duties or powers 1n relation to
the Company, any associated company or any pension fund or employees’ share
scheme of the company or associated company, and

(c) companies are assoctated If one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate

Exclusion of model articles

The relevant model articles for a company lmited by guarantee are hereby expressly
excluded

16




The Schedule
INTERPRETATION

Defined terms

1

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

Address includes a number or address used for the purposes of sending or receving
Documents by Electronic Means

Articles the Company's articles of association

asset-locked body means

()] community interest company, a chanty or a Permitted Society, or
(n) a body estabhished outside the United Kingdom that 1s equivalent to any
of those

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

Chair has the meaning given in Article 10

Circulation Date in relatien to a written resolution, has the meaning given fo 1t in the
Companies Acts

Clear Days n relation to the pernod of a notice, that penod excluding the day when the
notice 1s given or deemed to be given and the day for which it 1s given or on which it 1s to
take effect

Community s to be construed in accordance with accordance with Section 35(5) of the
Company's (Audit) Investigations and Community Enterprise) Act 2004

Companies Acts means the Companies Acts (as defined in Section 2 of the Companies
Act 2006), in so far as they apply to the Company

Company Exeter City Futures Community Interest Company
Conflict of Interest any direct or indirect interest of a Director (whether personal, by virtue
of a duty of loyalty to another organisation or otherwise) that conflicts, or might conflict with

the interests of the Company, subject to Article 19 5

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

Document Includes, unless otherwise Indicated, any document sent or supplied In
Electronic Form

Electronic Form and Electronic Means have the meanings respectively given to them in
Section 1168 of the Companies Act 2006

Group* in relation to a company, that company, any subsidiary or any holding company from
time to time of that company, and any subsidiary from time to time of a holding company of
that company Each company in a Group 1s a member of the Group

Hard Copy Form has the meaning given to it in the Companies Act 2006
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holding company. has the meaning given in section 1159 of the Companies Act 2006
Memorandum the Company's memorandum of association

Member Organisation has the meaning gtven in Article 38 5

participate n relation to a Directors’ meeting, has the meaning given in Article 14
Permitted Society a registered society which has a restriction on the use of its assets in
accordance with Regulation 4 of the Community Benefit Societies (Restrictton on Use of
Assets) Regulations 2006 or Regulation 4 of the Community Benefit Societies {Restriction on
Use of Assets) Regulations (Ncrthern ireland) 2006

the Regulator means the Regulator of Community interest Companies

Secretary the secretary of the Company (If any)

Specified means specified in the memorandum or articles of association of the Company
for the purpcses of this paragraph

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

transfer includes every descnption of disposition, payment, release or distnbution, and the
creation or extinction of an estate or interest in, or nght over, any property

Wnting he representation or reproduction of words, symbols or other information in a
visible form by any method or combination of methods, whether sent or supphled 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 36

Declarations on Formation of a
Community Interest Company’

Company Name in full | EXete" City Futures

Community Interest Company

SECTION A: COMMUNITY INTEREST STATEMENT — beneficiaries
1 We, the undersigned, declare that the company will carry on its activities
for the benefit of the community, or a section of the community?. [Insert

a short description of the community, or section of the community, which
it i1s intended that the company will benefit below 13

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

the general public, but particularly the community (including members of the public,
businesses and public sector stakeholders) in and around Exeter




COMPANY NAME

Exeter City Futures Community Interest Company

SECTION B: Community Interest Statement — Activities & Related Benefit

Please indicate how it 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 is eligible to
become a community interest company. It would be useful If you were to explain how you
think your company will be different from a commercial company providing similar services or
products for individual or personal gain.

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

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

Engaging key stakeholders and
the public regarding means of
reducing the city's dependency
on carbon fuels and on city
1ssues relating to health,
transport and energy

The company will actively seek to engage all members of the
community 1n and around Exeter on the 1ssue of reducing the city's
dependency on carbon fuels and on city 1ssues relating to health,
transport and energy by, for example, conducting consultation
exercises This will give members of the community the opportunity
to have their views heard

Providing a forum for education,
debate and discussion regarding
the above

The company will seek to educate members of the public, private
businesses and public bodies on the 1ssues ansing from dependency
on carbon fuels and on wider city 1ssues relating to health, transport
and energy It will draw together these various parties to encourage
debate on such 1ssues This wall allow members of the commumnity to
make informed choices on the 1ssues connected with dependency on
carbon fuels, and health, transport and encrgy

Please see continuation sheet for further details

If the company makes any surplus it will be used for

Reinvestment 1n the CIC and/or directly applied towards 1ts social objectives.

(Please continue on separate sheet if necessary.)
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CIC36/CIC37

Continuation Sheet

COMPANY NAME | Exeter City Futures Community Interest Company

SECTION B: COMPANY ACTIVITIES — CONTINUATION SHEET

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

for indvidual, personal gain.

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

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

Seeking to broker city-wide
solutions to I1ssues arising
from the city's dependency
on carbon fuels and In
realtion to city 1ssues relating
to health, transport and
energy

The Company will seek to devise workable solutions, taking
account of the views of the various stakeholders within the
city, to help the city reduce its dependency on carbon fuels
and to address city issues relating to health, transport and
energy. This has the potential to benefit the community (and
visitors to the city) by, for example:-

* reducing congestion and improving air quality in the city
* stimulating sustainabte econonic growth in the city
* directly and indirectly contrnibuting to job creation in the city




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

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

Act as curator for the Exeter
City Data Portal

The portal will collate and pool relevant data sets relating to
heaith, transport and energy in Exeter currently held by key
public and private stakeholders.

The portal will provide the CIC and its stakeholder
organisations and collaboration partners with enhanced
statistical power, the ability to compare outcomes and
validate models across the city, and opportunities to develop
city wide solutions 1n relation to community health,
transport and health 1ssues.




If the company makes any surplus it wilf be used for




COMPANY NAME Exeter City Futures Community Interest Company

SECTION C:
1. We/I, the undersigned, declare that the company in respect of which this application I1s
made will not be:

(a) a political party;
(b) a political campaigning organisation; or
(c) a subsidiary of a pohtical party or of a political campaigning organisation.?

SECTION D:

Signed A// %y C—M. Date /(//// IAY
Each person an ~
who will be a Signed %] /{_MM Date ’6/” /fb
first director of L4
the company Signed Date
must sign the
declarations. Signed Date

Signed Date

Signed Date

Signed Date

Signed Date

Signed Date

Signed Date
CHECKLIST

Have the first directors sign the CIC36?
This form must be accompanied by the following documents:

(a) Memorandum of Association

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

(c) Form INO1- you need to indicate that the proposed company is 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

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

Companies to contact you If there 1s
a query on the form. The contact

information that you give will be Tel
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 i England and Wales Companies House, Crown Way, Cardiff, CF14 3UZ
DX 33050 Cardiff

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

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

NOTES

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

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

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

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