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CERTIFICATE OF INCORPORATION
OF A
COMMUNITY INTEREST COMPANY

Company Number 10431695

The Registrar of Companies for England and Wales, hereby certifies that:

STARUP CIC

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

L

Given at Companies House on 17th October 2016.

*N10431695G*

&

Companies House L Lo e




loool%l >4

In accordance with
Section 9 of the
Comparues Act 2006

INOT

Application to register a company

@.

Companies House

A fee is payable with this form.
Please see "How to pay’ on the last page

J What this form is for % What this form is NOT for
You may use this form to register a You cannot use this form to register
prvate or public company a imited habikity partnership Ti

with significant control is app
or has applied for protection
having their details disclosed

For further information, please
refer to our gudance at

this, please use form LL INO1 [
s a5 o |“"||| Hw I‘I m”“ll m
*RSHKVMPT*
RCS #65

public register Contact enquirl
companieshouse gov uk to gey?

separate form =
A0S

Company details

14/10/2016
COMPANIES HOUSE

e P MLXEI

30/09/2016 #1982
COMPANIES HOUSE

Company name

Check if a company name 15 available by using our name availability search

www.companieshouse.gov.uk/info

i Please show the proposed company name below

Proposed company

name n full @

I ClarUp LIC

For officiat use

[VolylxlvTélg(s

+ Filling in this form
Please complete in typesaipt or 1n
boid black capitals.

All fields are mandatory unless
specified or indicated by *

O Duplicate names
Duplicate names are not permitted
A hst of registered names can
be found on our website There
are vanous rutes that may affect
your choxe of name More
information on this is available in
our gurdance at
www gov uk/companeshouse

2]

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 a
government department or other speafied body

{3 1 confirm that the proposed company name contains sensitive or restncted
words or expressions and that approval, where appropriate, has been
sought of a govemment department or other speafied body and | attach a
copy of their response

@ Company name restrictions
A list of sensitive or restncted
words or expressions that require
consent can be found m our
gudance at.
www gov uk/companieshouse

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

Please tick the box if you wash to apply for exemption fram the requirement 10
mhe name ending with ‘Lmited’, Cyfyngedig’ or permitted alternative

I confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Lirted’,
]‘ "Cyfyngedig’ or permitted alternative

fVat . fisdl
r;‘dﬁ amawl '

©Name ending exemption
Only private companies that are
limited by guarantee and meet other
specific requirements or private
companes that are chantwies are
elgisle to apply for this For more
detaiks, please go to our website

www gov uk/companieshouse
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Company type©®

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

[J Public imited by shares

1, Pmvate limtted by shares

IB/ Private hmited by guarantee

[0 Pnvate unlimrted with share capital

(1 Private unhmited without share capital

©Company type

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

Classification code 1

Classification code 2

Classification code 3

Classification code 4

Principal business activity

Please show the trade classifiation code number(s) for the principal
actvity or activities ©

HEREN
HEEEN
rrrr

[T

If you cannot determine a code, please give a bnef description of the
company’s business activity below

Principal activity
desciption

O Prinaipal business activity

You must provide a trade
ctassification code (SIC code 2007}
or a description of your company's
main business in this section

A full bst of the trade classification
codes is avallable on our website
www gov uk/companieshouse

Situation of registered office ©

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

England and Wales
] Wales
[0 Scotland

(] Northem Ireland

OReqistered aoffice

Every company must have a
registered office and thss 15 the
address to which the Regustrar will
send correspondence

For England and Wales companes,
the address must be mEngland or
Wales

For Welsh, Scotush or Northern
ireland compantes, the address must
be tnWales, Scotland or Northern
{reland respectively
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Application to register a company

Registered office address ©

I Please give the registered office address of your company

Building namelnumberl RALEETIELDS nggg

O Registered office address
You must ensure that the address
shown tn this section 15 consistent
with the situation indicated i

Street tion A6
' UPPER YoRR SIREET ecton
You must provide an address in
England or Wales for companies to
Post town B RIS—' gL be registered m England and Wales.
You must provide an address in
County/Region I é(' MZ‘U Wales, Scotland or Northern Ireland
[ | | | | ‘ for companies to be registered in
Postcode 8 Q 2 8 6{ J Wales, Scotland or Northern Ireland
respectively
m Articles of association @
Please choose one option only and tick one box only O For detaik of which company type
can adopt which model articdles,
Opton 1 I wish to adopt one of the following model artides in its entirety Please tick please go to our website
only one box www gov uk/companieshouse
[J  Private imited by shares A Communtty Inteest Company
{7  Prvate imited by guarantee (CIC) cannot adopt model artides.
D Public company If you are incorporating 2 CIC you
must tick option 3 and attach a copy
of the bespoke artides.
Option 2 I wash to adopt the following model articles with additional andfor amended
provisions | attach a copy of the addrtional and/or amended provision(s) Please
tick only one box.
O Pnvate linuted by shares
(0 Pnvate limited by guarantee
[0 Public company
Option 3 m, I wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

Restricted company articles®

Please tick the box below if the company’s articles are restricted

a

©Restricted company articles
Restricted company articles are
those containing provision for
entrenchment. For more detaiks,
please go to our website
www gov uk/companieshouse
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Part 2 Proposed officers

For pnvate companies the appointment of a secretary 1s optional, however, f you do deade to appoint a company
secretary you must provide the relevant details Pubhc companies are required to appoint at least one secretary

Private compames must appoint at least one director who 1s an individual. Public companies must appoint at least
two directors, one of which must be an indwdual

For a secretary who 1s an individual, go to Section B1; For a corporate secretary, go to Section C1, For a
director who 15 an indiwdual, go to Section D1; For a corporate director, go to Section E1.

Secretary
Secretary appointments ©
Please use this section to list all the secretary appointments taken on formation @ Corporate appointments
For a corporate secretary, complete Sections C1-C4 For corporate secretary
appomntments, please complete
Title* l section C1-C4 instead of

Full forename(s)

Surname

Former name(s) ©® l

section B

Additional appointments

If you wsh to appotnt more
than one secretary, please use
the ‘Secretary appointments’
continuation page

@ Former name(s)

Please provide any previous names
(including maiden or married names)
which have been used for business
purposes n the last 20 years

Secretary’s service address @

Building name/number |

Street |

Post town |

County/Region

|
Pestnde !_l_ i

Country

O Service address

This & the address that will appear
on the public record Thes does not
have to be your usual residential
address

Please state ‘The Company's
Registered Office’ «f your sernice
address wil be recorded in the
proposed company’s register

of secretanes as the company's
registered office

If you pronide your residential
address here 1t will appear on the
pubki record
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Application to register a company

Corporate secretary

Corporate secretary appointments ¢

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

Name of corporate

body/firm

Street

|
|
Building name!numberl
|
|
|

Post town

County/Region

Postcode

frrrrrrr

Country

© Additional appointments
if you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page

Registered or prinaipal address
This s the address that wall appear
on the pubhc record This address
must be a physical location for the
delwvery 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 secretary registered within the European Economic Area (EEA)?

4+ Yes Complete Section C3 only
+ No Complete Section C4 only

EEA companies®

Please give details of the register where the company file 15 kept (including the
relevant state) and the registration number in that register

OEEA
A full st of countries of the EEA can
be found n our gudance

]

Where the company/ www gov uk/companieshouse
firm 1s registered © ©This 5 the register mentioned n
I Artide 3 of the First Company Law
Directive (68/151/EEQ)
Registration number l
Non-EEA companies
Please give detals of the legal form of the corporate body or fim and the law by | g Non-EEA

which it 1s govemed If applicable, please also give details of the register m which
it 15 entered (induding the state) and its registration number in that register

Legal form of the

corporate body
or firm

Governing law

the company/firm 1s
registered @

|
|
If applicable, where |
|
|

Registraton number

Where you have provided detads of
the register (including state) where
the company or firm & regsstered,
you must also provide its number in
that register
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Director

m Director appointments 0

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections £1-E4.

[l

Title* | Me

Full forename(s) I 4 TEPHEN

Surname | M ¢ Nﬂl}(fﬁr

Former name(s)@

Country/State of
residence © Y k
Nationalty ReITHH

Month/year of birth © mln:-l’_ WITQ—’?I?

Business occupation | DIRECTOR

(if any)©

@ Appointments
Private companies must appoint
at least one director who s an
individual Public companies must
appoint at least two directors, one of
which must be an ndnvidual.

@ Former name(s)
Please provide any previous names
{including maiden or marned names)
which have been used for business
purposes in the last 20 years

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

O Month and year of birth
Please provide month and year only

©Business accupation
If you have a business occupation,
please enter here If you do not,
please leave blank.

Addttional appointments

If you wash to appoint more than
one directog, please use the ‘Director
appointments’ continuation page

Director’s service address©

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

Building namelnumberl BAckETEWD. Hovsk

Street | VPPER YoRR STREET
Post town I B R I—BTUL
County/Region

|
o (B 15 (2 [BIal5] [

Country ’ U k

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

Please state ‘The Company's
Regqustered Office’ of your sennce
address will be recorded in 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
publk record
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Application to register a company

Director

Director appointments ©

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E4

Full forename(s)

Surname

Title* |
|
|

Former name(s)®

Country/State of
residence ©

Nationality

|
Month/year of birth ©

. rrrr

Business occupation |

(if any) © I

@ Appomtments

Private companies must appoint

at least one director who is an
indvtdual. Public compames must
appomt at least two directors, one of
which must be an ndvidual

OFormer name{s)
Please prowide any previous names
{(incheding maiden or marned names)
which have been used for business
purposes in the last 20 years

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

OMonth and year of birth
Ptease provide month and year only

©Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank.

Additional appointments

If you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page

Director’s service address®

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

Buslding namelnumberl

Street

Post town

County/Region

Postaode

|
|
{
FFTTVTTV

Country

OService address
This &5 the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company’s
Regstered Office’ of your service
address will be recorded in the
proposed company’s register of
directors as the company’s
registered office

If you provide your residenual
address here t will appear on the
publx record
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Corporate director

Corporate director appointments®

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

Name of corporate
body or firm

I

Building namelnumberl

Street {
|
Post town I
County/Region r
Postcode }jFTFFTTT

©Additional appointments

If you wish to appoint more than one

corporate director, please use the
*Corporate director appomtments’
continuation page

Registered or prinaipal address
This s the address that will appear
on the public record This address
must be a physical bocatton for the
delivery of documents. It cannot be
a PO box number (unless contained

within a full address), DX number or

LP {Legal Post m Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered wathin 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 s kept (including the
relevant state) and the registration number in that register

OFEEA

A full bst of countnes of the EEA can

be found i our gudance
Where the company/ www gov uk/companieshouse
firm 15 registered © | O This s the register mentioned In
Artude 3 of the First Company Law
Registraton number l Directive {68/151/EEC) *
m Non-EEA companies
Please give details of the legal form of the corporate body or firm and the lawby | Non-EEA

which it 1s governed If applicable, please also give details of the register in whuch
it 1s entered (including the state) and s registration number in that register

Legal form of the
corperate body
or firm

Goverming law

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

if applicable, the
registration number

|
|
|
|
|
|

Where you have provided details of
the register (including state) where
the company or firm & registered,
you must also provide its number in
that registet
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Part 3

Statement of capital

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

Ny

Statement of capital

Complete the table(s} below to show the share capital Continuat)

Complete a separate table far each currency (if appropriate). For
example, add pound sterling 1n ‘Currency table A’ and Euros in “Currency table
Bl

if necassary

on pages

Please use a continuation page

Currency

Complete a separate
table for each currency

[ |

Aggregate nominal value
(£, 0,8 etc)

Number of shares ssued
multplted by nominal value

Class of shares Number of shares

Eg Ordinary/Preference etc

| | |

Total aggregate amount
to be unpaid, if any
(£, 0.3, etd

Including both the nominal
value and any share premum

Totals
| | |
| | | |
Totals [
i | | |
| | | |
Totals

Total number
of shares

Total aggregate
nominal value @

Total aggregate
amount unpaid ©

Totals (including continuation
pages)

© Please list total aggregate values in different
For example £100 + €100 + $10etc

currencies separately
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'

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

Please give the prescribed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Section F1

Class of share

Prescnbed particulars
9

O Presaibed particufars of rights
attached to shares

The particulars are

a, partxulars of any voting nghts,
induding rights that anse only in
certain grcumstances,

b. particulars of any nghts, as
respects divdends, to parhiapate
i a dstribution,

c. particulars of any nghts, as
respects capital to participate in a
distnbution {including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the ophion of the
company or the shareholder

A separate table must be used for
each dass of share

Continuation pages

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

to shares)’ continuation page i
necessary
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Class of share

Presaibed particulars
1]

© Prescribed particuars of rights

attached to shares

The particulars are

a parbculars of any voting nights,
nduding rights that anse only in
certain arcumstances,

b. particulars of any nghts, as
respects dividends, to partiapate
n a dstnbution,

¢ partculars of any nghts, as
respects capital, to participate in a
dstnbution (inchidng on winding
up), and

d whether the shares are to be
redeemed or are able to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each dass of share

Continuation pages

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




INO1

Application to register a company

Initial shareholdings

This section should onty be completed by companes incorporating with share caprtal

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

Inttral shareholdings
Please list the company's subscribers
in alphabetical order

Please use an ‘Inmal shareholdings’
continuation page if necessary

Subscriber’s detals Class of share Number of shares | Currency Nominal value of | Amount (f any) | Amount to
each share to be unpaid be paxd on
oneachshare |each share
{induding the | {induding the
’ rommal value | nominal value
and any share | and any share
premium) premium})
Name
Address
Namne
Address
Name
Address
Name
Address
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Part4 Statement of guarantee
Is your company limited by guarantee?
4+ Yes Complete the sections below
+ No Go toPart 5 People with significant contro! (PSQ)
Subscribers
Please complete this section if you are a subscriber of a company lirited by © Name
guarantee The following statement s being made by each and every person Please use capital letters.
named below © Address
The addresses in this section will
{ confirm that if the company 1s wound up while | am a member, or within appear on the publx record They do
one year after | cease to be a member, | will contribute to the assets of the not have to be the subscnbers’ usual
company by such amount as may be reguired for residential address
payment of debts and habilities of the company contracted before i © Amount guaranteed
cease to be a member, Any vald currency 1s permitted
payment of costs, charges and expenses of winding up, and, OClass of members
- adjustment of the nghts of the contnibutors among ourselves, Onty compiete this ff there wall be
more than one dass of members
not exceeding the specified amount below and if the subscribers are electing to
keep members’ information on the
publi register
. Continuat
Subscriber's details PI::: :se ': glﬁfm
Forename(s) @ ST&)H E N continuation page if necessary
Surname © mC mwbﬁ.‘[
Address @ | BACERIELD s House yfPER YIRR T, QRISTIL péttey
Posteode [plslzlglals] [
Amount guaranteed © g I
Class of member -

(if apphicabte) ©

Subscriber’s details

Forename(s) ©

Surname ©

Address &

Posiode rrrrirrr

Amount guaranteed ©

Cass of member
(f applicable) ©
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Subscriber’s details

Forename(s) ©

Surname ©

Address ©

Postcode

(rrrrrrir

Amount guaranteed ©

Class of member
Gf apphicable) @

Subscriber's details

Forenamels) ©

Surname ©

Address ®

Postcode

rrrrrrr

Amount guaranteed ©

Class of member
(if applicable) ©

Subscriber’s details

Forenamel(s) ©

Surname ©

Address @

Postcode

Trrrrrr

Amount guaranteed ©

Class of member
(if applicable) ©

Subscriber’s detalls

Forename(s) ©

Surname ©

Address ©

Postcode

rrrrrrr

Amount guaranteed ©

Class of member
(f applicable) ©

O Name
Ptease use capital letters

© Address

The addresses i this section will
appear on the public record They do
not have to be the subscnbers’ usual
residential address

© Amount guaranteed
Any valid currency s permitted

O Class of members

Only complete this if there will be
more than one class of members
and if the subscanibers are electing o
keep members’ information on the

public register

Continuation pages
Please use a ‘Subscnbers’
continuation page if necessary
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People with significant control (PSC)

Use this Part to tell us about people with significant control or registrable
relevant legal entities n respect of the company Do not use this Part to fell us
about any individual people with significant control whose particulars must not
be disdosed on the public record You must use a separate form, which you can
get by contacting us enquines@companieshouse gov uk

tf on incorporation there wall be someone who will count as a person with
significant control (either a registrable person or registrable relevant legal entity
(RLE)) 1n relation to the company, tick the box in H1 and complete any relevant
sections. If there will be no regstrable person or RLE tick the box in H2 and go to
Part 6 Election to keep information on the public register

Statement of initial significant controt @

3 Onincorporation, there will be someone who will count as a person
with significant control {either a registrable person or registzable RLE) in
relation to the company

O Statement of initial
stgmficant control
If there wall be a registrable person
(which includes "other registrable
persons’) or RLE, please complete
the appropnate details in sections
H &)

Please use the PSC continuation
pages if necessary

Statement of no PSC

(Please tick the statement below if appropnate )

d-The company knows or has reason to believe that there will be no person
with ssgnificant control (erther a registrable person or RLE) in relation to
the company




Individual PSC
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Individual's details

Use sections H3-H9 as appropnate to telfl us about individuals with significant
control who are registrable persons and the nature of their control in relation to
the company

Title*

Full forename(s)

Surname

Country/State of
residence®

Nationality

Month/year of birth @ ‘"-_Im_ l,——l,—‘,—['——

O Country/State of residence
This 15 i respect of the ysual
residential address as stated in
section HB

©Month and year of birth
Please provide month and year only

Individual’s service address ©

Please complete the indwidual’s service address below You must also complete
the indwidual’s usual resitdental address (n Section HE

Building name/number |

Street

Post town

County/Region

Postcode

Country

|
|
}
IF-I—I_VW_I_I_

¢

O Service address
This 5 the address that will appear
on the public record This does not
have to be the indwdual’s usual
residential address

if you provide the tndividual’s
residential address here it will
appear on the publi record
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Nature of control for an individual®

Please indicate how the imdividual 15 a person with significant control over the  [@Tick each that apply
company

Ownership of shares

The indivdual holds, directly or indirectly, the following percentage of shares
in the company (tick only one)

] more than 25% but not more than 50%

[0 more than 50% but less than 75%

(0 75% or more

Ownership of voting rights

The indivtdual holds, directly or indirectly, the following percentage of voting
rights in the company (tick only ane)

[0 more than 25% but not more than 50%

[J more than 50% but less than 75%

(O 75% or more

Ownership of right to appoint/remove directors

O The indvidual holds, directly or indirectly, the nght to appoint or remove

a majonty of the board of directors of the company
Significant influence or control (Only tick if none of the above apply)
[J The indvidual has the nght to exercise, or actually exercises, significant
influence or contro! over the company

Nature of control by a firm over which the individual has
significant control ©

The indrdual has the nght to exeraise or actually exerases significant OTick each that apply

influence or control over the activities of a firm that 1s not a legal person under
its governing law, and

the members of that firm (in their capacty as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[J more than 25% but not more than 50%
[] more than 50% but less than 75%
J 75% or more

the members of that firm (in their capaaty as such) hold, directly or mdirectly,
the followtng percentage of voting nghts in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

the members of that firm (in their capaaty as such) hold the nght, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

0 04anb

[] the members of that firm (in their capacity as such) have the nght to
exerase, or actually exeraise, sigmificant influence or control over the

company
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Nature of control by a trust over which the individual has
significant control ©

The indvidual has the night to exercise or actually exerases significant ©Tick each that apply
influence or control over the actvities of a trust and

the trustees of that trust in their capacity as such) hotd, directly or indirectly,
the following percentage of shares in the company (tick enly one)

{1 more than 25% but not more than 50%
[0 more than 50% but less than 75%
{1 75% or more

the trustees of that trust {in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one}

more than 25% but not more than 50%
more than S0% but less than 75%
75% or more

O 000

the trustees of that trust {in their capacity as such) hold the night, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

[[] the trustees of that trust {in their capacity as such} have the nght to
exercise, or actually exerase, significant influence or control over the
company




Individual PSC
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Individual's details

Use sections H3-H9 as appropnate to tell us about indviduals with significant
control who are reqistrable persons and the nature of their control in relation to
the company

Title*

Full forename(s)

Surname

|
|
|

Country/State of
residence @

Nationality

Month/year of birth @ ’m_‘m_ |T-’|,4|y—!y—

© Country/State of residence

This 5 m respect of the usual
residential address as stated in
section H6

@ Month and year of birth

Please prowde month and year only

Individual’s service address ©

Please complete the individual’s service address below You must afso complete
the indvidual’s usual residential address in Section H6

Building namelnumber|

Street

Post town

County/Region

Postcode

Country

|
|
1
TTVVTVTV

OService address
This 15 the address that will appear
on the public record This does not
have to be the individual’s usual
residential address

i you prowvide the ndividual’s
residential address here 1t wilt
appear on the publi record
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Nature of controt for an individual®

Please indicate how the indvidual 1 a person with significant control over the  |©@Tick each that apply
company
Ownership of shares
The individual holds, directly or indirectly, the following percentage of shares
i the company (tick only one)
(O more than 25% but not more than 50%
[J more than 50% but less than 75%
3 75% or more
Ownership of voting rights
The indiidual holds, directly or indirectly, the following percentage of voting
nghts in the company {tick only cne)
more than 25% but not more than 50%
3] more than 50% but less than 75%
[ 75% or more
Ownership of right to appoint/remave directors
1 The indnvidual holds, directly or indirectly, the nght to appoint or remove
a majonty of the board of directors of the company
Significant influence or control {Only tick 1f none of the above apply)
(3 The indwidual has the nght to exercise, or actually exeraises, significant
influence or control over the company
Nature of control by a firm over which the individual has
significant control ©
The indiwidual has the right to exeraise or actually exercises significant ©Tick each that apply

influence or control over the activities of a firm that 15 not a legal person under
its governing law, and

the members of that firm (in therr capaaty as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

(] more than 25% but not more than 50%
[J more than 50% but less than 75%
(3 75% or more

the members of that firm (in therr capaaty as such) hold, directly or indirectly,
the following percentage of voting nights in the company {tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O Ddo

the members of that firm (in their capacity as such} hold the nght, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

U

the members of that firm (in thew capacity as such) have the right to
exerase, or actually exeraise, significant influence or control over the

campany
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Application to register a company

Nature of control by a trust over which the individual has
significant control ©

The individual has the nght to exercise or actually exerases significant O Tick each that apply
influence or control over the activities of a trust and

the trustees of that trust {in their capacity as such) hold, directly or indrectly,
the followang percentage of shares in the company (tick only one)

[J more than 25% but not more than 50%
[C1 more than 50% but less than 75%
(0 75% ormore

the trustees of that trust (in their capaaty as such) hold, directly or indrrectly,
the followang percentage of voting rights in the company {tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

a oudad

the trustees of that trust (in their capacity as such} hold the night, directly
or sndirectly, to appoint or remove a majonty of the board of directors of
the company

]

the trustees of that trust {in their capacty as such) have the nght to
exerase, or actually exerase, significant influence or contro! over the
company
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Application to register a company

Relevant legal entity (RLE)

RLE details @

Corporate or firm
name

8uitding name/number

Street

Post town

County/Region

Postcode

|
|
|
|

rrrrriri

Country

@ Regrstered or prinapal office
address
This 1s the address that will appear
on the publx record

Legal form and governing law

Please give details of the legal form of the RLE and the law by which 1t is governed
if applicable, please also give details of the register of companies in which itis
entered (including the country/state) and rts registration number in that register

Legal form

Governing law

if applicable, register
in which RLE 15
entered ©

Country/State ©

Registration number ©

ORegistration number
Where you have provided detals
of the register ncluding country/
state) where the RLE 15 registered,
you must also prowide its number in
that register.
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Application to register a company

Nature of control for the RLE ©

Please indicate how the RLE has significant control over the company

Ownership of shares

The RLE holds, directly or indirectly, the following percentage of shares in the
company (tick only one)

[J more than 25% but not more than 50%

[C] more than 50%but less than 75%
(1 75% or more

Ownership of voting nghts

The RLE holds, directly or indirectly, the following percentage of voting nights
in the company {udk only one)

[0 more than 25% but not more than 50%
(] more than 50% but less than 75%
1 75% or more

Ownership of right to appoint/remove directors

] The RLE holds the right, directly or indirectly, to appoint or remove a
majonty of the board of directors of the company

Significant influence or control (only tick If none of the above apply)

[] The RLE has the nght to exerase, or actually exercises, significant
influence or contral over the company

O Tick each that apply

Nature of control by a firm over which the RLE has
significant control ©

The RLE has the nght to exercise or actually exerases significant influence
or control over the activities of a firm that is not a legal person under ts
governing law, and

the members of that firm (in therr capaoty as such} hold, directly or indirectly,
the following percentage of shares in the company {tick only one}

[] more than 25% but not more than 50%
[0 more than 50% but less than 75%
[ 75% or more

the members of that firm (in therr capaaty as such} hold, directly or indirectly,
the follawing percentage of voting nights in the company {tick only one)

[J more than 25% but not more than 50%
O more than 50% but less than 75%
] 75% or more

(O the members of that firm (in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

[] the members of that firm (in their capacity as such) have the nght to
exercise, or actually exercise, signficant influence or control over the

company

© Tick each that apply
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Application to register a company

Nature of control by a trust over which the RLE has
significant contro! ©

The RLE has the nght to exercise or actually exercises significant influence or
control over the activities of a trust and

the trustees of that trust {in their capaaity as such) hold, directly or indirectly,
the following percentage of shares in the company (nck only one)

{0 more than 25% but not more than 50%
O more than 50% but less than 75%
O 75% or more

the trustees of that trust {in ther capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one}

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

the trustees of that trust (in their capacity as such) hold the nght, directly
or indwrectly, to appoint or remove a majority of the board of directors of
the company

0O apoc

[J the trustees of that trust {in their capacity as such) have the night to
exerase, of actually exerase, stignificant influence or centrol over the
company

O Tick each that apply
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Application to register a company

Other registrable person (ORP)

ORP details

An "other registrable person’ 15

= acorporation sole

*  agovernment or government department of a country or terntory or a part
of a country or terntory

+  aninternational orgamsation whose members include two or more countries
or territonies (or their governments)

*  alocal authonty or local government body in the UK or elsewhere

Name of ORP

|
|

Principal office address ©

Building name/number ]

Street

Post town

|
|
|

County/Region

Postcode

|
(Trrrrrr

Country

©Pnnapal office address
This & the address that will appear
on the public record

Legal form and governing law

Legal form

|
|

Goverming law

|
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Application to register a company

Nature of control ©

Please show how the ORP has sigmficant contro! over the company O Tick each that apply

Ownership of shares
The ORP holds, directly or indirectly, the following percentage of shares in
the company (tick only one)

[ more than 25% but not more than 50%

(J maore than 50% but less than 75%

O 75% or more

Ownership of voting nghts
The ORP holds, directly or indirectly, the following percentage of voting
nghts in the company (tick only one)

O3  more than 25% but not more than 50%

[ more than 50% but less than 75%

O3 75% or more

Ownership of right to appoint/remove directors

The ORP holds, directly or indirectly, the nght to appoint or remove a
majonty of the board of directors of the company

Significant influence or control (Only tick if none of the above apply)

[ The ORP has the nght to exercise, or actually exercises, significant influence
or control over the company

Nature of control by a firm over which the ORP has
significant control @
The ORP has the right to exercise or actually exerases significant influence O Tick each that apply

or control over the activities of a firm that 1s not a legal person under its
governing law, and

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares tn the company {tick only one)

(] more than 25% but not more than 50%
] more than 50% but less than 75%
[0 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of veting nights in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O aad

the members of that firm (in their capacity as such) hold the nght, directly
or indwectly, to appamnt or remove a majority of the board of directors of
the company

O

the members of that firm (in their capacity as such) have the nght to
exerase, or actually exerase, significant influence or control over the
company
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Application to register a company

Nature of control by a trust over which the ORP has
significant control ©

The ORP has the night to exercise or actually exerases significant influence or
control over the actvities of a trust and.

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one).

(1) more than 25% but not more than 50%
[ more than 50% but less than 75%
[ 75% or more

the trustees of that trust (in their capacity as sudh) hold, directly or indsrectly,
the following percentage of voting nights in the company {tick only one)

more than 25% but not more than S0%
more than 50% but less than 75%
75% or more

0 4aaa

the trustees of that trust (in their capacty as such) hold the nght, directly
or indwrectly, to appoint or remove a majonity of the board of directors of
the company

[} the trustees of that trust (in their capacity as such) have the nght to
exerase, or actually exerase, significant influence or control over the
company

O Tick each that apply
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Application to register a company

Part 6

Election to keep information on the public register (if applicable)

The subscribers of a private company can agree to elect to keep certam
information on the public register at Companies House, rather than keeping
their own registers Tick the appropriate box to show which information the
subscribers are electing to keep on the public register If the subscribers have
not agreed to keep any of this information on the public register, go to Part 7
Consent to Act

Election to keep secretaries’ register information on the
public register @

[} All subscribers elect to keep secretanes’ register information on the
public register

©only applies if the proposed
company will have a secretary

Election to keep directors’ register information on the
public register :

IMPORTANT:

if the subscribers elect to keep this information on the public register,
everyone who is an individual director while the electron i |s in force will
have their full date of birth available on the public record®

[} All subscribers elect to keep directors’ register information on the
public register

OIf the subscribers don't make this
election, only the month and year of
burth wall be available on the publk
record

Election to keep directors’ usual residential address (URA)
register information on the public register

{f the subscnibers elect to keep this information on the public register, the URA
will not be publicly available

[1 Al subscribers elect to keep directors’ URA register information on the
public register

Election to keep members’ register information on the
public register

IMPORTANT
if the subscribers elect to keep this information on the public register,
everyone who 1s a member while the election 1s in place will have their
name and address available on the public record
[0 All subscribers elect to keep members’ register information on the

public regester
[J The company will be a single member company (Tick if applicable)

Election to keep PSC register information on the public,
register

IMPORTANT.

if the subscribers elect to keep this information on the public register,

everyone who is an individual PSC while the election 15 in force will

have their full date of birth available on the public record©

[0 Al subscribers elect to keep PSC register information on the public
register

[J No objection was receved by the subscribers from any eligible person @
within the notice penod before making the election

©1f the subscribers don't make this
election, only the month and year of
birth will be avatlable on the public
record

OEligible person
An elgible person is a person whose
detaiks would have to be entered in
the company’s PSC tegister
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Application to register a company

Part 7 Consent to act
Consent statement

Please tick the box to confirm consent

The subscribers confirm that each of the persons named as a director or
secretary has consented to actin that capaaity

Part 8 Statement about individual PSC particulars

H

L Particulars of an individual PSC ©

Piease tick the box to confirm ©Only tick this if you have completed

(O The subscribers confirm that each person named in this apphication g:‘é'lfnﬁ:z: :3"3:‘95;"‘1“’“’“3‘
as an individual PSC knows that their particulars are being supplied as
part of this application

Part9 Statement of compliance

This secion must be completed by all compames.

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

4 No Go to Section N1 (Statement of compliance delivered by the
subscribers)
+ Yes GotoSection N2 (Statement of compliance delivered by an agent)

=
—

Statement of compliance delivered by the subscribers @

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

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

I confirm that the requirements of the Companies Act 2006 as to registration memorandum of association must

have been compled wath sk the statement of compliance

Subscriber's signature | Swee Continuation pages
x x Please use a "Statement of
. compliance delivered by the

subscribers’ continuation page if
more subscribers need to sign

Subscriber's signature | Saeaum

Subscriber’s signature | soneue

Subscriber’s signature | swreue
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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 subscribers to the memorandum of association

Agent's name |

Building name/number I

Street [
|
Post town |
County/Region I
Posteode {_F'I_f_l_l_l_l_
Country

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

Agent's signature Sgrature

X

X
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Application to register a company

EPresenter information

n Important information

You do not have to give any contact informaton, but if
you do it will help Compames House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Gleve Mehiaght
Chulp _(I;

;m_m&m,b@‘ddﬁ Havée .
Cpper York GF
| v

|Putwm

| Contaa name

| Company name

B!

Immmw
EiZWEE@WFTT
|ux

]mptm

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 Section A7)
O Atthe agents address (Given in Section N2)

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

available as well as the vanous rules that may affect
your choice of name More information can be found
in gutdance on our website

0 If the name of the company 1s the same as one

LLP and Business (Names and Trading Disdosures)
Regulations 2015, please attach consent

You have used the correct appotntment sections
Any addresses given must be a physical iocation
They cannot be a PO Box number (unless part of a

oo

number

The document has been signed, where indicated
All relevant attachments have been induded

You have endosed the Memorandum of Association

0oo

O You have checked that the proposed company name 1s

already on the register as permitted by The Company

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

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses, Day of birth will only be shown on
the public record if the subscribers have elected
to keep PSC and/or directors’ information on
the public register.

mow to pay

A fee is payable on this form.

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

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropriate address below:

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

of LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Compantes, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481N R Belfast 1

Section 243 or 790ZF exemption

If you are applying for, or have been granted a section
243 or 790ZF exemption, please post this whole form
to the different postai address below

The Regsstrar of Companies, PO Box 4082,

Carchff, CF14 3WE

n Further information

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

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

R Y gy Y T,
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The Companies Act 2006
Community Interest Company Limited by Guarantee
Memorandum of Association "
of

StarUp C.1.C

Each subscriber to this Memorandum of Association wishes to form a company under
the Compames Act 2006 and agrees to become a member of the Company.

Name of each subscriber" Authentication by each
subscriber

Gfephen MeNaugt 974

Daed[ 27 /9 /(} 1

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

" For companies incorporated after 1 October 2009 the memorandum of association will consist only of
the names of the subscrbers of the company [f 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 wterest company

™ For 1llustration, space for one subscriber has been supplied here There 15 no upper limit to the
number of subscribers and further entries may be added as appropnate

-




The Companies Act 2006

Commumity Interest Company Limited by Guarantee

Articles of Association'
of

StarUp CIC

(CIC Limited by Guarantee, Schedule 1, Large Membership)

206806/0001/000664612/Ver 03

Adopted on I’ October 2016
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The Companies Act 2006
Community Interest Company Limited by Guarantee

INDEX TO THE ARTICLES

INTERPRETATION
1 Defined Terms

COMMUNITY AND INTEREST COMPANY AND ASSET LOCK

2 Commumty Interest Company
3 Asset Lock
4 Not for profit

OBJECTS, POWERS AND LIMITATION OF LIABILITY

5 Objects

6 Powers

7 Liability of members
DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES
8 Directors’ general authority

9 Members’ reserve power

10 Charr

11 Directors may delegate

12 Commuittees

DECISION-MAKING BY DIRECTORS

13 Duirectors to take decisions collectively

14 Calling a Directors’ meeting

15 Participation in Directors’ meetings

16  Quorum for Directors’ meetings

17 Chairing of Directors’ meetings

18  Decision making at a meeting

19 Decisions without a meeting

20 Conflicts of interest

21  Directors’ power to authorise a conflict of interest
22 Register of Directors’ interests
APPOINTMENT AND RETIREMENT OF DIRECTORS
23 Methods of appointing directors

24 Termnation of Director’s appointment

25  Directors’ remuneration

26  Darectors’ expenses

MEMBERS

BECOMING AND CEASING TO BE A MEMBER
27 Becoming a member

28  Termination of membership

ORGANISATION OF GENERAL MEETINGS

29  General meetings

30 Length of notice

31  Contents of notice

32 Service of notice

33 Attendance and speaking at general meetings

34 Quorum for general meetings

35  Chainng general meetings

36  Attendance and speaking by Directors and non-members
37  Adjournment

VOTING AT GENERAL MEETINGS
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38 Voting general

39 Votes

40  Poll votes

41  Errors and disputes

42  Content of proxy notices
43 Delivery of proxy notices
44  Amendments to resolutions
WRITTEN RESOLUTIONS
45  Wnitten resolutions

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS

46  Means of communication to be used
47 lrregularnties

48 Minutes

49  Records and accounts

50  Indemnity

51 Insurance

52 Exclusion of model articles
SCHEDULE

11
11
12
12
13
13
13
14
14
15
15
15
15
16
16
16
17
18
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The Companies Act 2006
Articles of Association
of

StarUp CIC

INTERPRETATION
Defined Terms

The interpretation of these Articles 1s governed by the provisions set out in the Schedule at
end of the Articles

COMMUNITY AND INTEREST COMPANY AND ASSET LOCK
Community Interest Company
The Company 1s to be a commumity interest company
Asset Lock?
The Company shall not transfer any of its assets other than for full consideration
Provided the conditions in Article 3 3 are satisfied, Article 3 1 shall not apply to

(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 in the Memorandum
and Articles of the Company

If

341 the Company 1s wound up under the Insolvency Act 1986, and

342 allits 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 1s specified as a potential
recipient of the Company’s assets under Articles 3 2 and 3 4

Name Emmaus Bristol

Chanity Registration Number (1f applicable) 1071538

V11 3/772012




71

72

73

91

92

StarUp CIC

Registered Office  Backfields House, Upper York Street, Bnstol BS2 3QJ
3

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 activiies which benefit the community and
particular (without limitation) to the traiming, employment, rehabilitation and education of
people from across the UK
Powers
To further 1ts objects the Company may do all such things as may further the Company’s
objects and, in particular, but, without hmitation, 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 members’
The hability of each member 1s limited to £1, being the amount that each member undertakes
to contribute to the assets of the Company n the event of its being wound up while he or she

1s a member or within one year after he or she ceases to be a member, for

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

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

adjustment of the rights of the contributories among themselves

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

Members’ reserve power

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

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




10.

11.

112

113

12.

121

122

13.

14.

141

142
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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

11 11 to such person or committee,

11 12 by such means (including by power of attorney),
1113 tosuch an extent,

11 14 n relation to such matters or territories, and
1115 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 1ts terms and conditions
Committees

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

the taking of decisions by Directors

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

DECISION-MAKING BY DIRECTORS
Drrectors to take decisions collectively’

Any decision of the Directors must be either a majority decision at a meeting or a decision
taken 1n accordance with Article 19

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 either
1421 all the Directors agree, or

14 2 2 urgent circumstances require shorter notice
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144

14 5

146

15.

151

152

153

16.

16 1

162

16 3

17.

18.

181

182
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Notice of Directors’ meetings must be given to each Director
Every notice calling a Directors’ meeting must specify
1441 the place, day and time of the meeting, and

14 4 2 f 1t 1s anticipated that Directors participating in the meeting will not be 1n the same
place, how 1t 15 proposed that they should communicate with each other during the
meeting

Notice of Directors’ meetings need not be in Writing

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

Participation in Directors’ meetings

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

1511 the meeting has been called and takes place in accordance with the Articles, and

1512 they can each communicate to the others any information or opmmons they have on
any particular item of the business of the meeting

In determining whether Directors are participating in a Drrectors’ meeting, 1t 1s irrelevant
where any Director 1s or how they communicate with each other ®

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

Quorum for Directors’ meetings’

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

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

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

16 3 1 to appoimnt further Directors, or
16 32 tocall a general meeting so as to enable the members to appoint further Directors
Chairing of Directors’ meetings

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

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

In all proceedings of Directors each Director must not have more than one vote."!
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19,

19 1

192

20.

201

202

203

204

21.
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In case of an equality of votes, the Chair shall have a second or casting vote
Decisions without a meeting'’

The Directors may take a unamimous decision without a Directors’ meeting by indicating to
each other by any means, including without limitation by Electronic Means, that they share a
common view on a matter Such a decision may, but need not, take the form of a resolution in
Wniting, 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 n accordance with Article 19 1 shall be as valid and effectual as 1f
it had been passed at a meeting duly convened and held, provided the following conditions are
complied with

192 1 approval from each Director must be recetved by one person being either such person
as all the Directors have nominated in 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,

1922 following receipt of responses from all of the Directors, the Recipient must
communicate to all of the Directors by any means whether the resolution has been
formally approved by the Directors in accordance with this Article 19 2,

1923 the date of the dectsion shall be the date of the communication from the Recipient
confirming formal approval,

192 4 the Recipient must prepare a minute of the decision 1n accordance with Article 478
Conflicts of interest'

Whenever a Director finds himself or herself in a situation that 1s reasonably lhikely 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 1t
already

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

Whenever a matter 1s to be discussed at a meeting or decided 1n accordance with Article 19
and a Director has a Conflict of Interest 1in respect of that matter then, subject to Article 21, he
or she must

203 1 remamn only for such part of the meeting as in the view of the other Directors 1s
necessary to inform the debate,

203 2 not be counted in the quorum for that part of the meeting, and

2033 withdraw during the vote and have no vote on the matter

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

obligation of confidence owed by him or her

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

21 11 n relaton to the decision to authorise a Conflict of Interest, the conflicted Director
must comply with Article 20 3,

21 12 1n authorising a Conflict of Interest, the Directors can decide the manner 1n which the
Conflict of Interest may be dealt with and, for the avotdance 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 in the quorum,

21 1 3 the decision to authorise a Confhict of Interest can impose such terms as the Directors
think fit and 1s subject always to their nght to vary or termmnate the authorisation, and

If a matter, or office, employment or position, has been authorised by the Directors 1n
accordance with Article 21 1 then, even 1f he or she has been authorised 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 derives
from any matter, or from any office, employment or position, which has been authorised by
the Directors n accordance with Article 21 1 (subject to any fumits or conditions to which
such approval was subject)

Register of Directors’ interests
The Directors shall cause a register of Directors’ interests to be kept A Director must declare
the nature and extent of any nterest, direct or indirect, which he or she has in a proposed

transaction or arrangement with the Company or n any transaction or arrangement entered
mto 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 permitted by law to do so, may be
appointed to be a Director

(a) by ordinary resolution, or

(b) by a decision of the Directors

In any case where, as a result of death, the Company has no members and no Directors, the
personal representatives of the last member to have died have the night, by notice 1n writing,
to appoint a person to be a member

For the purposes of Article 23 3, where two or more members die tn circumstances rendering

1t uncertain who was the last to die, a younger member 1s deemed to have survived an older
member
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Termination of Director’s appointment'®
A person ceases to be a Director as soon as

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

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

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

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

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

at a general meeting of the Company, a resolution 1s passed that the Director be removed from
office, provided the meeting has invited the views of the Director concerned and considered
the matter 1n the light of such views

Directors’ remuneration'®

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

Directors are entitled 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 penston, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director

Unless the Directors decide otherwise, Directors’ remuneration accrues from day to day
Unless the Directors decide otherwise, Directors are not accountable to the Company for any
remuneration which they receive as Directors or other officers or employees of the
Company’s subsidiaries or of any other body corporate in which the Company 1s interested

Directors’ expenses

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

(a) meetings of Directors or commuttees of Directors,

(b) general meetings, or
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{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 their
responsibilities 1n relation to the Company

MEMBERS"
BECOMING AND CEASING TO BE A MEMBER'®
Becoming a member'®
The subscribers 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 1s 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

Termination of membership®

Membership 1s not transferable to anyone else

Membership 1s terminated 1f

28 2 1 the member dies or ceases to exist,

28 22 otherwise i accordance with the Articles, or

2823 at a meeting of the Directors at which at least half of the Directors are present, a
resolution 1s passed resolving that the member be expelled on the ground that his or
her continued membership 1s harmful to or 1s likely to become harmful to the interests
of the Company Such a resolution may not be passed unless the member has been
given at least 14 Clear Days’ notice that the resolution 1s to be proposed, specifying
the circumstances alleged to justify expulsion, and has been afforded a reasonable
opportunity of being heard by or of making written representations to the Directors A

member expelled by such a resolution will nevertheless remain hable to pay to the
Company any subscription or other sum owed by him or her

ORGANISATION OF GENERAL MEETINGS”
General meetings
The Directors may call a general meeting at any time

The Directors must call a general meeting 1f required to do so by the members under the
Companies Acts %

Length of notice
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All general meetings must be called by either
at least 14 Clear Days’ notice, or

shorter notice 1f 1t 15 50 agreed by [a majonity of the members having a right to attend and vote
at that meeting Any such majonty must together represent at least [90%] of the total voting
rights 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 1t 1s a general or an annual general meeting, and the general nature of the business to
be transacted

If a special resolution 15 to be proposed, the notice must include the proposed resolution and
specify that 1t 1s proposed as a special resolution

In every notice calling a meeting of the Company there must appear with reasonable
prominence a statement informing the member of his or her nghts to appoint another 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 1s able to exercise the nght to speak at a general meeting when that person 1s 1n a
position to communicate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the meeting

A person 1s able to exercise the right to vote at a general meeting when

3321 that person 1s able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

3322 that person’s vote can be taken into account n determining whether or not such
resolutions are passed at the same time as the votes of all the other persons attending
the meeting

The Directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their rights to speak or vote at 1t

In determining attendance at a general meeting, 1t 1s immaterial whether any two or more
members attending 1t are 1n the same place as each other

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
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No business (other than the appointment of the chair of the meeting) may be transacted at any
general meeting unless a quorum 1s present

Two persons entitled to vote on the business to be transacted (each being a member, a proxy
for a member or a duly Authorised Representative of a member), or 10% of the total
membership (represented n person or by proxy), whichever 1s greater, shall be a quorum

If a quorum 1s not present within half an hour from the time appomnted for the meeting, the
meeting shall stand adjourned to the same day in the next week at the same time and place, or
to such time and place as the Directors may determine, and 1if at the adjourned meeting a
quorum 15 not present within half an hour from the time appointed for the meeting those
present and entitled to vote shall be a quorum

Chairing general meetings

The Chair (if any) or 1 his or her absence some other Director nominated by the Directors
will preside as chair of every general meeting

If neither the Charr nor such other Director nominated 1n accordance with Article 35 1 (1if any)
1s 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 chair the meeting and, if there 15
only one Director present and wilhing to act, he or she shall be chair of the meeting

If no Director 1s willing to act as chair of the meeting, or 1f no Director 15 present within
fifteen minutes after the time appomnted for holding the meeting, the members present in
person or by proxy and entitled to vote must choose one of therr number to 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 chair of the meeting may permit other persons who are not members of the Company to
attend and speak at a general meeting

Adjournment

The chair of the meeting may adjourn a general meeting at which a quorum 1s present if

3711 the meeting consents to an adjournment, or

37 12 1t appears to the chair 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 n an orderly manner

The chair of the meeting must adjourn a general meeting 1f directed to do so by the meeting

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

373 1 erther specify the time and place to which 1t 1s adjourned or state that 1t 1s to continue
at a time and place to be fixed by the Directors, and

3732 have regard to any directions as to the time and place of any adjournment which have
been given by the meeting
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If the continuation of an adjourned meeting 1s to take place more than 14 days after 1t was
adjourned, the Company must give at least seven Clear Days’ notice of 1t

3741 tothe same persons to whom notice of the Company’s general meetings 1s required to
be given, and

3742 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 1n accordance with the Articles

A person who 1s not a member of the Company shall not have any night 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 38 2 shall not prevent a person who 1s a proxy for a member or a duly Authorised
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 1n 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 & poll at a meeting every member present 1n person or by proxy
or Authorised Representative shall have one vote

In the case of an equality of votes, whether on a show of hands or on a poll, the chair of the
meeting shall not be entitled to a casting vote in 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 1t to the Company have been paid

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

3951 a Member Organisation may nominate any individual to act as its representative (“an
Authonised Representative™) at any meeting of the Company,

3952 the Member Organisation must give notice in Writing to the Company of the name of
its Authorised Representative The Authorised Representative will not be entitled to
represent the Member Orgamisation at any meeting of the Company unless such
notice has been received by the Company The Authorised Representative may
continue to represent the Member Organisation until notice in Wniting 1s received by
the Company to the contrary,

11




40.

401

402

403

40 4

41.

3953

3954

3955

3956

3957

StarUp CIC

a Member Organisation may appoint an Authorised Representative to represent it at a
particular meeting of the Company or at all meetings of the Company untl notice 1n
Writing to the contrary 1s received by the Company,

any notice 1n Writing recewved by the Company shall be conclusive evidence of the
Authorised Representative’s authonty 1o 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 appomnted by the Member
Orgamsation,

an individual appomnted by a Member Organisation to act as its Authonsed
Representative 15 entitled to exercise (on behalf of the Member Organisation) the
same powers as the Member Organisation could exercise if it were an individual
member,

on a vote on a resolution at a meeting of the Company, the Authorised Representative
has the same voting rights as the Member Organisation would be entitled to if 1t was
an individual member present in person at the meeting, and

the power to appoint an Authonsed Representative under this Article 39 5 1s without
prejudice to any rights 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

4011

4012

in advance of the general meeting where 1t 1s to be put to the vote, or

at a general meeting, 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

4021

4022

4023

4024

4025

the chair of the meeting,
the Directors,
two or more persons having the right to vote on the resolution,

any person, who, by virtue of being appointed proxy for one or more members having
the right to vote at the meeting, holds two or more votes, or

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 1f

4031

4032

the poll has not yet been taken, and

the chair of the meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the chair of the meeting directs

Errors and disputes

12
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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 1s 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 1s final
Content of proxy notices

Proxies may only valhidly be appointed by a notice in writing (a “Proxy Notice™) which

(a) states the name and address of the member appointing the proxy,

(b) identifies the person apponted to be that member’s proxy and the general meeting 1n
relation to which that person 1s appointed,

(c) 15 signed by or on behalf of the member appointing the proxy, or 1s authenticated m
such manner as the directors may determine, and

(d) 1s delvered to the Company in accordance with the Articles and any instructions
contained 1n 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 Notices may specify how the proxy appointed under them 1s to vote (or that the proxy
1s to abstain from voting) on one or more resolutions

Unless a Proxy Notice indicates otherwise, 1t must be treated as

(a) allowing the person appointed under 1t as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

(b) appomnting that person as a proxy imn relation to any adjounment of the general
meeting to which 1t relates as well as the meeting 1itself

Delivery of proxy notices

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of 1t, even
though a valid Proxy Notice has been delivered to the Company by or on behalf of that
person

An appomtment under a Proxy Notice may be revoked by delivering to the Company a notice
in Writing 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 1t 1s delivered before the
start of the meeting or adjourned meeting to which it relates

Amendments to resolutions

An ordmary resolution to be proposed at a general meeting may be amended by ordinary
resolution 1f

44 11 notice of the proposed amendment 1s given to the Company mm Writing by a person
entitled to vote at the general meeting at which 1t 1s to be proposed not less than 48
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hours before the meeting 1s to take place (or such later time as the chair of the
meeting may determine), and

44 12 the proposed amendment does not, m the reasonable opmion of the chair of the
meeting, materially alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, 1f

44 2 1 the chair of the meeting proposes the amendment at the general meeting at which the
resolution 1s to be proposed, and

4422 the amendment does not go beyond what 1s necessary to correct a grammatical or
other non-substantive error 1n the resolution

If the chair 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 invahdate the vote on that resolution

WRITTEN RESOLUTIONS
Written resolutions

Subject to Article 45 3, a wnitten resolution of the Company passed in accordance with this
Article 45 shall have effect as if passed by the Company in general meeting

4511 A written resolution 1s passed as an ordimnary resolution 1f 1t 1s passed by a simple
majority of the total voting rights of eligible members

4512 A written resolution 1s passed as a special resolution 1f 1t 1s passed by members
representing not less than 75% of the total voting rights of eligible members A
written resolution 1s not a special resolution unless 1t states that it was proposed as a
special resolution

In relation to a resolution proposed as a written resolution of the Company the eligible
members are the members who would have been entitled to vote on the resolution on the
circulation date of the resolution

A members’ resolutton 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
nforming the member how to signify their agreement to the resolution and the date by which
the resolution must be passed 1f 1t 1s not to lapse Communications in relation to written
notices shall be sent to the Company’s auditors 1n accordance with the Companies Acts

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

4551 If the Document 1s sent to the Company in Hard Copy Form, 1t is authenticated 1f 1t
bears the member’s signature

4552 If the Document 1s sent to the Company by Electromic Means, it 1s authenticated [if 1t

bears the member’s signature] or [if the identity of the member 1s confirmed in a
manner agreed by the Directors] or [1f 1t 1s accompanied by a statement of the 1dentity
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of the member and the Company has no reason to doubt the truth of that statement] or
[1if 1t 1s from an email Address notified by the member to the Company for the
purposes of receving Documents or information by Electromc Means]

A written resolution 1s passed when the required majonty of eligible members 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 MISCELLANEOQUS
Means of communication to be used

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

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

A Director 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 irregulanty (including any accidental omission to grve or any non-receipt of
notice) or any want of qualification 1n any of the persons present or voting or by reason of any
business bemng considered which 1s not referred to 1in the notice unless a provision of the
Companies Acts specifies that such informality, wregularity or want of qualification shall
invalidate 1t

Minutes

The Directors must cause minutes to be made in books kept for the purpose

48 1 1 of all appointments of officers made by the Directors,

48 12 of all resolutions of the Company and of the Directors, and

48 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,

and any such mnute, 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
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had, or by the chair 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, resolution or
decision

Records and accounts®

The Directors shail 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

Indemnity

Subject to Article 50 2, a relevant Director of the Company or an associated company may be
indemnified out of the Company’s assets against

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

(b) any habihity incurred by that Director in connection with the activities of the

Company or an associated company n its capacity as a trustee of an occupational
pension scheme (as defined in section 235(6) of the Companies Act 2006), and

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

This Article does not authorise any indemmity 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
associated company,
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(b) a “relevant loss” means any loss or liabihty which has been or may be incurred by a
relevant Director 1n 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

(©) companies are associated if one 15 a subsidiary of the other or both are subsidiaries of
the same body corporate

Exclusion of model articles

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

INTERPRETATION

Defined terms

Term

1.1

1.2

1.3

1.4

| 3

1.6

1.7

1.8

1.9

115

1.16

In the Articles, uniess the context requires otherwise, the following terms shall have the following

meanings

“Address”

“Articles”

“Authorised Representative”

“asset-locked body”

“bankruptcy”

“Chair”
“chairman of the meeting”

“Circulation Date™

“Clear Days”

“community”

“Companies Acts”

“Company”

“Confhet of Interest”

“Director”

“Document”

“Electronic Form” and “Electronic
Means”

206B06/000 /00066461 2/ Ver 02/Ver 03

Meaning

includes a number or address used for the purposes of
sending or recerving Documents by Electrome Means,

the Company’s articles of association,

means any individual nominated by a Member Organisation
to act as 1ts representative at any meeting of the Company
in accordance with Article 39,

means (1) a community interest company, a charity® or a
Permiutted Indusinial and Provident Society, or {n) a body
established outside the United Kingdom that 15 equivalent
to any of those,

includes individual 1nsolvency proceedings m a jurisdiction
other than England and Wales or Northern Ireland which
have an effect simular to that of bankruptcy,

has the meaning given m Article 10,
has the meaning given m Article 35,

m relation to a written resolution, has the meaning given to
1t in the Compames Acts,

in relation to the period of a notice, that perod excluding
the day when the notice 15 given or deemed to be given and
the day for which 1t 1s given or on which it 1s to take effect,

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

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

[ } [Community Interest Company/C I C ],

any direct or indwrect interest of a Director (whether
personal, by virtue of a duty of loyalty to another
organisation or otherwise) that conflicts, or might confhct
with the interests of the Company,

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

includes, unless otherwise indicated, any Document sent or
suppled in Electrenic Form,

have the meanings respectively given to them n Section
1168 of the Companies Act 2006,

18




1.19

120

121

1.22

1.23

1.24

125

1.26

1.27

1.28

Constitution of

“Hard Copy Form”
“Memorandum”
“paud”

“participate”

“Permitted Industrial and Provident
Society”

“Proxy Notice”
“the Regulator”
“Secretary”

“specified”

“subsidiary”

“transfer”

“Writing”

has the meaning given to 1t in the Companses Act 2006,
the Company’s memorandum of association,
means paid or credited as paxd,

n relation to a Directors’ meeting, has the meaning given in
Article 15,

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

has the meaming given in Article 42,
means the Regulator of Community Interest Companies,
the secretary of the Company (1f any),

means specified 1n the memorandum and articles of
association of the Company for the purposes of this
paragraph,

has the meaning given n section 1159 of the Companies
Act 2006,

includes every description of disposition, payment, release
or distribution, and the creation or extinction of an estate or
interest 1n, or night over, any property, and

the representation or reproduction of words, symbols or
other information 1n a wvisible form by any method or
combination of methods, whether sent or supplied
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 in these Articles bear the
same meaning as i the Companies Act 2006 as n force on the date when the Articles become binding

on the Company
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Constitution of

Explanatory Notes : CIC Limited by Guarantee, Schedule 1, Large Membership

! On articles of association generally see [Pant 5) of the Regulator s information and guidance notes If you are an existing company wishing
10 become a community mterest company, there 15 no need to adopt completely new articles but you must comply with the requirements of
the Community Interest Company Regulations 2005 (as amended) ( ‘the Regulations’ ) by including the provisions set out in Schedule 1 to
the Regulations in the articles of your company

2 See [Part 6] of the Regulator's information and gumidance notes Inclusion of the provisions contamned wn artcle 3 1 to 3 3 15 mandatory,
reflecting sub-paragraphs (1) to (3) of paragraph 1 of Schedule 1 10 the Regulations

3 See regulation 23 of the Regulauons and [Parts 6 and 10] of the Regulator’s information and guidance notes  If the company does not
specify that the remaining residual assets are to be transferred to a particular Asset Locked Body, an appropriate recipient will be chosen by
the Regulator, in consultation with the company s directors and members

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

5 On limited hability, see [Part 3] of the Regulator’s information and guidance notes On guarantees generally see [Chapter 3 2] of the
Regulator’s information and guidance notes

6 Articles 11 and 12 allow the directors to delegate any of their functions Delegation may take the form of, for instance, the Directors giving
a managing director general authority to run the company’s day to day business, or responsibility for specific matters being delegated to
particular directors (e g financial matters 1o a finance director), or may be equally appropriate to delegate matters to persons other than
Directors In all cases, 1t 15 impertant to remember that delegation does not absolve Directors of their general duties towards the company and
their overall responsibility for 1ts management This means amongst other things, that Directors must be sauisfied that those o whom
responsibilities are delegated are competent to carry them out

T Article 13 states that the Directors must make decisions by majority at a meeting 1n accordance with article 15, or unanimously 1f taken in
accordance with article 19

# Article 15 2 1s designed to facilitate the taking of decisions by the directors communicating via telephone or video conference calls Note
the requirement to keep a wnitten record of meetings and decisions (article 48}

? The quorum may be fixed 1n absolute terms (e g ‘two Directors™) or as a proportion of the total number of Directors (e g ‘one third of the
total number of Directors’) You may even wish to sirpulate that particular named Directors, or Directors representing particular staheholder
1nterests, must be present to constitule a quorum [n any event, it 15 recommended that the quorum should never be less than half of the total
number of Directors

12 Article 18 reflects paragraph 4 of Schedule 1 to the Regulattons, which 1s required to be included 1n the articles of all community interest
companies

! You may wish to include a provision which gives the chair of the board a casting vote  This will enable the directors to resolve any
deadlock at board level

12 Article 19 1s designed to facilitate the taking of decisions by directors following discussions in the form of, for example, email exchanges
copied to all the directors Note the requirements as to recording the decision in articles 19 2 and 48

13 The provisions 1n articles 20 and 21 reflect the position under the Compantes Act 2006 However, 1t 1s recommended that, as a matter of
good practice, all actual and potential conflicts of interest are disclosed 1in writing or at a meeting as the case may be

4 Private companies are obliged to have at least one director Provisions can be inserted into the articles providing for a mimumum number of
directors Where the company has just one director, that director must be a natural person  You may wish to consider whether provision
should also be made for a maximum number of directors (eg  ‘and the total number of directors in office at any one time shall not exceed
four' ) While 1t 15 often important 1o ensure proper representation of a number of different groups on a board of directors, very large boards
can become unwieldy and a maximum number of directors provision may help to guard against this

13 The board of directors cannot remove a director other than i accordance with the provisions i article 24 and the Companies Act 2006

16 See the guidance on directors’ remuneration in [Part 9] of the Regulator’s information and guidance notes

17 See section 112 of the Companies Act 2006 A company’'s members are (1) the subscribers to 1ts memorandum, and {11) every other person
who agrees to become a member of the company and whose name 15 entered 1n its register of members

13 There 1s no need for all those who wish to become Members to subscribe to the Memorandum on incorporanion, they can become
Members and be entered 1n the regisier of Members after the company has been formed

¥ Inclusion of the provisions in article 27 (reflecting paragraphs 2(1)-(4) of Scheduie 1 to the Regulations) 1s mandatory [Directors should
ensure that the mformation to be included on an application form includes all the information which will be required to fill in Compames
House Form [288a] on the appointment of the new Member as a Director (see

hitp //www companicshouse gov uk/forms/generalForms/288A pdf) |

2 Inclusion of the provisions of article 28 1 and 28 2 1 — 28 2 2 (reflecting sub-paragraphs (5) and (6) of paragraph 2 of Schedule 1 to the
Regulations) 1s mandatory

2t The Companies Act 2006 has removed the need for private companies to hold annual general meetings and therefore these Articles follow
suit, however, 1f you wish, you can insert an additional provision which obliges the company to hold annual general meetings

2 Article 29 2 provides that general meetings must be held 1n accordance with the provisions of the Companies Act 2006 You must specify
how many Members are required to be present to hold a valid general meeting The quorum may be fixed in absolute terms (e g “four
Members } or as a proportton of the total number of Members {e g three quarters of the Members from tume to tme”™) You may even wish
to stipilate that particular named Members, or Members representing particular stakeholder interests, must be present to consiitute a quorum
In any event, 1t 15 recommended that the quorum should never be less than half of the total number of Members

B Inclusion of article 38 2 (reflecting paragraph 3(1) of Schedule 1 to the Regulations) 1s mandatory

24 See the Compantes House guidance booklet, *Accounts and Accounting Reference Dates™ (available online at http A/www companigs-
house gov uk/about/gbhtml/gba3 shiml) ] On the annual community interest company report, see [Part 8] of the Regulator’s information and
gwidance notes

5 Section 1(1) of the Charities Act 2006 defines ‘chanty™ as an imstitution which “is established for chantable purposes only, and falls to be
subject to the control of the High Court in the exercise of its jurisdiction with respect to chariues’
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Please ensure this form is placed at the top of your application when
posted to Companies House.

Please
complete in
typescript,
or in bold
black
capitals.

CIC 36

Declarations on Formation of a
Community Interest Company?

Company Name in full | >t27UP CIC

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?2.

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

People who are unemployed and in need of work expertence, training and
employment. StarUp CIC will provide services for the benefit of the community,
principally to young people and those are from disadvantaged backgrounds.
These services shall include rehabilitation and education, to help reduce re-
offending and nisk of reoffending, and to improve employment prospects.

StarUp will also provide advice and consultancy to other social enterprises and
chanties in this area, helping them to grow and maximise their social impacts for
the benefit of disadvantaged people and the community.




COMPANY NAME

StarUp CIC

SECTION B: Community Interest Statement — Activities & Related Benefit

Please indicate how 1t 1s 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
1s being set up to do)

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

Providing traiming and work
placements {with a focus on
young people and those from
disadvantaged backgrounds)

%

The community will benefit by seeing a reduction of people
who are not In education, employment or training. This in
turn will reduce anti-social behaviour and improve social
cohesion.

Providing rehabilitation
services to prisoners, ex-
offenders and those at risk of
offending, in addition to
education services for the
community

The community will benefit by seeing a reduction in re-
offending rates and cnime. It will also benefit by being able to
access educational matenal and courses that improve the
understanding of social 1ssues (with a view to helping to
reduce discrimination and alienation towards certain
individuals or groups).

Providing advice and
consultancy to other social
enterprises and charities

The community will benefit by seeing enlarged growth and
better social impacts from the work of social enterprises and
charities that StarUp CIC works with.

If the company makes any surplus it will be used for
Investing back into the community via the above initiatives and through partner programmes.

(Please continue on separate sheet if necessary.)




COMPANY NAME
SECTION C:

StarUp CIC

1. We, the undersigned, declare that the company In respect of which this application i1s

made will not be:

() a political party;

{b) a political campaigning organisation; or

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

SECTION D:

Each person
who will be a
first director of
the company
must sign the
declarations.

Version 4 - Last Updated on 24/08/2016

Signed
Signed
Signed
Signed

Signed
Signed
Signed
Signed
Signed
Signed

M

Date

Date

Date

Date

Date
Date
Date
Date
Date
Date

2209714




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

(a) Memorandum of Association

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

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

(d) Any completed conbinuation sheets

(e) A cheque or postal order for £35 made payable to Companies House

You do not have to give any contact Steve Mcnought
informatton in the box opposite but If

you do, ¢ will help the Registrar of Backfields House
Companies to contact you If there 15 a

query on the form. The contact Upper York Street

information that you give will be visible

to searchers of the public record Tel 07724662112

DX Number DX Exchange

When you have completed and signed this form, please ensure it is placed at the top of your
application and send it to the Registrar of Companies at:

For companies registered in England and Wales. New Companies Section, Companies House, Crown Way,
Cardiff, CF14 3UZ
DX 33050 Cardiff

For companies registered in Scotlangt 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 refevant to the applicabion that you do not wish to appear
on the public record, should be described In a separate letter addressed to the CIC Regulator and delivered to the Registrar
of Companies with the other documents

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

3 A company 1s 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 categones, you should refer to
the definihons of the terms “poliical party”, “poltical campatgning orgarusation” and “subsichary” (and of the related
terms “electon”, “govemmental authonty”, “public authanty” and “referendum”) in Regulation 2 of the Regulations
before completing this form
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