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Memorandum & Articles of Association of miEnterprise Community Interest Company

The Companies Act 1985
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
miEnterprise Community Interest Company

COMMUNITY INTEREST COMPANY
The Company is to be a community interest company.

NAME
The Company’s name is 'miEnterprise Community Interest Company'.

REGISTERED OFFICE
The Company’s registered office will be in England and Wales.

OBJECTS

The Company’s objects are to carry on activities which benefit the community and in
particular (without limitation):

A. To promote and provide for the public benefit volunteering, tfraining, work
experience and employment opportunities to unemployed people with disabilities
or other disadvantages in finding employment.

B. To advance the education of the public with particular reference to the principles
and practice of supported employment and supported self-employment for people
with disabilities or other disadvantages in finding employment.

C. To convene a partnership of local organisations and agencies to provide supported
self-employment to people with disabilities or other disadvantages in finding
employment.

D. To promote the holding of shares in the Company by employees of the Company
and by people to whom the Company provides support.

E. To establish or promote or concur in establishing or promoting new companies
which aim to provide volunteering, fraining, work experience and employment
opportunities to unemployed people with disabilities or other disadvantages in
finding employment, and the promotion of which shall advance directly or indirectly
the objects or interests of the Company. Such companies may take any form, but if
they are share companies the Company may acquire and hold or dispose of
shares, stock, securities or property issued by such companies, with the aim of
continuing fo hold at least one quarter of the voting rights in any such companies.

F. To promote and improve for the public benefit the economic and social well-being
of people living and working in areas where the Company operates.

POWERS

The Company has the power to do anything which is incidental or conducive to the
furtherance of its objects.
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6 LIMITED LIABILITY
The liability of the Members is limited.

7 SHARE CAPITAL

The Company’s share capital is £100,000 divided into 100,000 Ordinary Shares of £1
each.

We, the subscribers to this Memorandum, wish to form a Company pursuant to this Memorandum, and
we agree to take the number of shares shown opposite our respective names.

NAMES, SIGNATURES & ADDRESSES OF SUBSCRIBERS:

Address
Name
Number of
Signature shares taken:
Address
Name
Number of
Signature shares taken:
Total number of shares taken:
Dated this ..........cceve. day Of i 200 ...
WITNESS TO THE ABOVE SIGNATURES:
Name:
Address
Signature:
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The Companies Act 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

miEnterprise Community Interest Company
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PART ONE: DEFINITIONS AND INTERPRETATION

1. DEFINITIONS

In these Arficles the following terms shall have the following meanings.

*1985 Act” the Companies Act 1985

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

“address” in relation to electronic communications, includes any

number or address used for the purposes of such
communications

“Articles” the Company’s Articles of Association

“Asset Locked Body” a community interest company, Charity or Scoftish
Charity or a body established outside Great Britain that is
equivalent to any of those persons

*Chair” the meaning given in article 17
“Charity” (except in the phrase, “Scottish Charity”) the meaning
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“clear days”

*Company”
“Director”

“Directors’ functions”

“electronic communication”

“holder”

“in writing”
“majority decision”

*Members”
“employees”

“beneficiaries”

“Local Support Partnership”

*Memorandum”
"Regulations”
“Regulator”
“relevant quorum”
“remuneration”

“Scoftish Charity”
“Secretary”

“shares”
“subsidiary”

“unanimous decision”

given by Section 96 of the Charities Act 1993

in relation to the period of a notice, that period excluding
the day when the nofice is given or deemed to be given
and the day for which it is given or on which it is to take
effect

Community Interest Company

a Director of the Company, including any person
occupying the position of Director, by whatever name
called

the meaning given in article 5.1

the meaning given in the Electronic Communications Act
2000

in relation o any shares, the Member whose name is
entered in the Company’s register of members as the
holder of those shares

written printed or fransmitted writing including by
electronic communication

the meaning given in article 12
the members of the Company as defined in the 1985 Act

persons holding a contract of employment with the
Company or seconded to the Company by another
organisation, or persons who have been supporting the
Company through regular and frequent unpaid voluntary
work for at least one year

people with disabilities or other disadvantages in finding
employment to whom the Company is for the time being
providing support; also the parents or other relatives
providing care at home for such people, or any other
advocate appointed by them and acting on their behalf
A partnership of local organisations and agencies
convened by the Company to provide supported self-
employment to people with disabilities or other
disadvantages in finding employment

the Company’s Memorandum of Associatfion

the Community Interest Company Regulations 2005

the Regulator of Community Interest Companies

the meaning given in article 16.1

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

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

the individual appointed as Company Secretary under
article 42

shares in the Company

the meaning given in section 736 of the Companies Act
1985

the meaning given in article 11.
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2. INTERPRETATION
2.1.  Unless the context requires otherwise, words or expressions defined in:
(@) the 1985 Act,
(b) the 2004 Act, or
(c) the Regulations,
have the same meaning in the Articles.
2.2. Without prejudice to the generality of article 2.1:

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

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

(©) THransfer” includes every description of disposition, payment, release or
distribution and the creation or extinction of an estate or interest in, or right
over, any property, or, in Scotland, a right, title or interest in or over any

property.

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

2.4. Unless the context requires otherwise, words in the singular include the plural and
words in the plural include the singular.

2.5. All headings and explanatory notes are included for convenience only: they do
not form part of the Articles, and shall not be used in the interpretation of the
Articles.

3. TABLE A

The provisions contained in Table A of the Schedule to the Companies (Table A 1o F)
Regulations 1985 shall not apply.

PART TWO: ASSET LOCK

4,  TRANSFER OF ASSETS
4.1. The Company shall not fransfer any of its assets other than for full consideration.

4.2. Provided that the transfer of assets complies with any restrictions on the transfer of
assets for less than full consideration which may be set out elsewhere in the
memorandum or articles of the company, and that the transfer of assets does not
exceed any limit imposed by, or by virtue of, Part 2 of the 2004 Act, article 4.1
shall not apply to:

(a) the fransfer of assets to any Asset Locked Body approved by the Regulator;

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

Page 7 of 25



Memorandum & Articles of Association of miEnterprise Community Interest Company

(©) the payment of dividends in respect of shares in the Company;

(d) the distribution of assets on a winding up;

(e) payments on the redemption or purchase of the Company’s own shares;
(M  payments on the reduction of share capital; and

(@ the extinguishing or reduction of the liability of Members in respect of share
capital not paid up on the reduction of share capital.

4.3. If the Company is wound up under the Insolvency Act 1986 and all its liabilities
have been satisfied, then any remaining residual assets shall be given or
tfransferred to any Asset Locked Body approved by the Regulator.

PART THREE: DIRECTORS" FUNCTIONS

5. DIRECTORS" GENERAL AUTHORITY TO MANAGE THE COMPANY
5.1. The Directors’ functions are:
(a) tomanage the Company’s business; and

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

5.2.  The Directors may delegate their functions in accordance with the Articles.
6. LIMITS ON DIRECTORS’ FUNCTIONS
The Members may, by special resolution:
(a) alter the scope of the Directors’ functions; or
(b) require the Directors to act in a specified manner.
No special resolution passed under this article shall have retrospective effect.
7. DIRECTORS" GENERAL AUTHORITY TO DELEGATE FUNCTIONS

7.1.  Subject to the Company's Objects and Articles, the Directors may delegate any
of their functions to any person they think fit,

7.2. The Directors must not delegate to any person who is not a Director any decision
connected with:

(@) the taking of decisions by Directors;

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

(c) the declaration of a dividend.

7.3.  Any delegation under article 7.1 may authorise further delegation of the
Directors’ functions by any person to whom they are delegated.
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8.  COMMITTEES OF DIRECTORS
8.1.  Two or more Directors are a "committee” if the Directors have:
(a) delegated any of the Directors’ functions to them; and
(b) indicated that they should act together in relation to that function.

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

PART FOUR: DECISION-MAKING BY DIRECTORS

9. SCOPE OF RULES

9.1. References in the Articles to decisions of Directors are to decisions of Directors
which are connected with their functions.

9.2. Except where the Articles expressly provide otherwise, provisions of the Articles
about how the Directors take decisions do not apply:

(a) whenthe Company only has one Director; or
(b) to decisions delegated to a single Director.
10. DIRECTORS TO TAKE DECISIONS COLLECTIVELY
Any decision which the Directors take:
(@) must be either a unanimous decision or a majority decision; and
(b) may, but need not, be taken at a meeting of Directors.
11. UNANIMOUS DECISIONS

11.1. The Directors take a unanimous decision when they all indicate to each other
that they share a common view on a matter,

11.2. A unanimous decision need not involve any discussion between Directors.
12.  MAJORITY DECISIONS
12.1. The Directors take a majority decision if;

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

(b) dll the Directors who indicate that they wish to discuss or vote on the matter
have had a reasonable opportunity to communicate their views on it to
each other; and

(©) amajority of those Directors vote in favour of a particular conclusion on
that matter.

12.2. Article 12.1(a) does not require communication with any Director with whom it is
not practicable to communicate, having regard to the urgency and importance
of the matter to be decided.
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A Director who is an alternate director shall be entitled in the absence of his
appointer to a separate vote on behalf of his appointer in addition to his own
vote,

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

Except as provided by articles 12.3 and 12.4, in all proceedings of Directors each
Director must not have more than one vote.

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

(@) maybe in different places, and may participate at different times; and

(b) may communicate with each other by any means.

13.  MEETINGS OF DIRECTORS

13.1.
13.2.
13.3.

13.4.

Any Director may call a meeting of Directors.

Every Director must be given reasonable notice of a meeting of Directors.
Article 13.2 does not require notice to be given:

(@) inwriting; or

(b) to Directors to whom it is not practicable to give notice, having regard to
the urgency and importance of the matters to be decided, or who have
waived their entitlement to notice.

Directors parficipating in a meeting of Directors:
(a) must participate at the same time, but may be in different places; and

(b) may communicate with each other by any means.

14. CONFLICTS OF INTEREST

14.1.

14.2.

14.3.

In this article, a “relevant interest” is any interest which a Director has in, or any
duty which a Director owes to a person other than the Company in respect of an
actual or proposed transaction or arrangement with the Company.

For the purposes of article 14.1, a Director shall be deemed to have an interest in
a fransaction or arrangement if:

(a) the Director or any partner or other close relative of the Director has an
actual or potential financial inferest in that tfransaction or arrangement;

(b) any person specified in artficle 14.2(a) is a partner in a firm or limited
partnership, or a director of or a substantial shareholder in any Company,
which has an actual or potential commercial interest in that transaction or
arrangement; or

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

Subject to article 14.8(b), a Director who has a relevant interest must disclose the
nature and extent of that interest to the other Directors.
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14.4. Subject to articles 14.5 and 14.6, when the Directors take a majority decision on
any matter relating to a fransaction or arrangement in which a Director has a
relevant interest:

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

(b) forthe purposes of determining whether a relevant quorum is present, or
whether a majority decision has been taken in relation to that matter, such
a Director’s participation in the decision-making process shall be ignored.

14.5. Article 14.4 does not apply:

(a) if the Director’s interest cannot reasonably be regarded as giving rise o any
real possibility of a conflict between the interests of the Director and the
Company; or

(b) if the Director’s interest only arises because the Director has given, or has
been given, a guarantee, security or indemnity in respect of an obligation
incurred by or on behalf of the Company or any of its subsidiaries.

14.6. The Members may by ordinary resolution decide to disapply article 14.4, either in
relation to majority decisions generally or in relation to a particular decision.

14.7. Subject to the 1985 Act, if a Director complies with article 14.3:
(a) that Director:

(i) may be a party 1o, or otherwise interested in, the fransaction or
arrangement in which that Director has a relevant interest; and

(i) shall not, by reason of being a Director, be accountable to the
Company for any benefit derived from that transaction or arrangement;
and

(b) the fransaction or arrangement in which that Director has a relevant
interest shall not be liable to be treated as void as a result of that interest.

14.8. For the purposes of article 14.3:

(a) ageneral notice given to the Directors that a Director is to be regarded as
having a specified interest in any transaction or arrangement shall be
deemed to be a disclosure that the Director has an interest in any such
fransaction or arrangement of the nature and extent so specified; and

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

16, RECORDS TO BE KEPT

15.1. The Directors are responsible for ensuring that the Company keeps a record, in
writing, of:

(a) every unanimous or majority decision taken by the Directors; and

(b) every declaration by a Director of an interest in an actual or proposed
fransaction with the Company.

15.2. Any record kept under arficle 15.1 must be kept:
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(a) for at least ten years from the date of the decision or declaration recorded
in it;

(b) together with other such records; and

() insuch away that itis easy to distinguish such records from the Company’s
other records.

16.  SPECIFIED NUMBER OF DIRECTORS FOR MAJORITY DECISIONS

16.1. Subject to article 16.2, no majority decision shall be taken by the Directors unless
three Directors participate in the process by which the decision is faken and are
entitled to vote on the matter on which the decision is to be taken.

16.2. If Company has one or more Directors, but the total numiber of Directors is less
than three, the Directors may take a majority decision:

(a) to appoint further Directors; or

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

17. CHAIRING OF MAJORITY DECISION MAKING PROCESSES

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

17.2. If the person appointed under article 17.1 is for any reason unable or unwilling to
chair a particular majority decision making process, the Directors shall appoint
another Director to chair that process.

17.3. The Directors may tferminate an appointment made under arficle 17.1 or article
17.2 at any time.

17.4. A Director appointed under this article shall be known as the Chair for as long as
such appointment lasts.
18. DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

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

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

19.  DEFECT IN APPOINTMENT

19.1. This article applies if:

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

(b) itissubsequently discovered that a person who, acting as a Director, took,
or participated in taking, that decision:

(i) was not validly appointed as a Director;

(i) had ceased to hold office as a Director at the time of the decision;
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(iii) was not entitled to take that decision; or

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

19.2. Where this article applies:

(a) the discovery of any defect of the kinds specified in article 19.1(b) shall not
invalidate any decision which has been taken by, or with the participation
of, the person in relation to whom that defect existed; and

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

PART FIVE: DIRECTORS" APPOINTMENT AND TERMS OF SERVICE

20. COMPOSITION OF THE BOARD OF DIRECTORS

21.

22.

20.1. The number of Directors shall not be less than three nor more than seven.
20.2. The composition of the Board of Directors shall be as follows:

(a) one person nominated by the Local Support Partnership (as defined in
Article 1), who shall not be subject to retirement by rotation; and

(@) notless than one person nor more than two persons who are employees of
the Company (as defined in Arficle 1); and

(b) notless than one person nor more than four persons who are beneficiaries
of the Company (as defined in Article 1).

ELIGIBILITY TO BE A DIRECTOR
21.1. A person shall not be a Director unless that person:

(a) iswiling to serve as a Director and (if that person is an individual) has
attained the age of 18 years; and

(b) s elected or appointed as a Director in accordance with the Articles.

21.2. No person shall be elected or appointed as a Director in circumstances which, if
that person had adlready been a Director, would have resulted in that person
ceasing to be a Director under the Articles.

METHODS OF APPOINTING DIRECTORS
22.1. The first Directors shall be the persons named in Form 10 on incorporation.
22.2. Thereafter, Directors may be appointed:

(a) Dby decision of the Directors; or

(b) by ordinary resolution of the Members,

provided that the appointment is consistent with the composition of the Board of
Directors and does not cause the number of Directors to exceed the number
fixed by or in accordance with the Articles as the maximum number of Directors.
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23.

22.3.

22.4.

Memorandum & Articles of Association of miEnterprise Community Interest Company

No powers to appoint Directors may be given to persons who are not Members
which immediately after their exercise could result in the majority of the Directors
having been appointed by persons who are not Members.

The Local Support Partnership shall be entitled to nominate any person to serve
as a director: the directors shall, at the directors' meeting which follows receipt of
notice of such a nomination, appoint the individual named in the notice as a
director with immediate effect, provided that no more than one person so
nominated may serve as a director at any given time.

RETIREMENT OF DIRECTORS AND ELECTION AT ANNUAL GENERAL MEETING

23.1.

23.2.

23.3.

23.4.

23.5.

23.6.

23.7.

23.8.

At the first annual general meeting all the Directors who are subject to retirement
by rotation shall retire from office, and at every subsequent annual general
meeting one-third of the Directors who are subject to retirement by rotation or, if
their number is not three or a multiple of three, the number nearest to one-third
shall retire from office. If only one Director is subject to retirement by rotation, that
Director shall retire.

Subject to the 1985 Act, the Directors to retire by rotation shall be those who are
subject to retirement by rotation and who have been longest in office since their
last appointment or reappointment, but as between persons who became or
were last reappointed Director on the same day those to retire shall (unless they
otherwise agree among themselves) be decided by lot.

For the avoidance of doubt, a director nominated by the Local Support
Partnership is not subject to retirement by rotation and shall not be required to
retire from office at any annual general meeting.

If the Members at the meeting at which a Director refires by rotation do not fill the
vacancy, the retiring Director shall, if willing to act, be deemed to have been
reappointed unless:

(a) atthe meeting it is resolved not to fill the vacancy; or

(b) aresolution for the reappointment of the Director is put to the meeting and
lost.

A reftiring Director who wishes to be considered for re-election shall give nofice to
the Secretary at least fourteen but not more than thirty-five clear days before the
date appointed for the annual general meeting.

A Member other than a retiring Director who wishes to be considered for election
as a Director shall give notice to the Secretary at least fourteen but not more
than thirty-five clear days before the date appointed for the annual general
meeting.

At least seven but not more than twenty-eight clear days before the date
appointed for holding an annual general meeting notice shall be given to all
who are entitled to receive notice of the meeting of any person who is eligible for
election or re-election as Director and has given notice under article 23.5 or
article 23.6 (each such person being, for the purposes of this article, a
“candidate”) .

Every notice given under articles 23.5, 23.6 or 23.7 shall state those particulars
which would be required to be included in the Company’s register of Directors if
the person to which the notice relates were to be elected a Director.
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23.9. Subject to article 23.10, the question whether each such person is o be elected
as a Director shall be decided by a separate ordinary resolution of the Members
at the annual general meeting.

23.10.If the number of candidates exceeds the maximum number fixed in any of the
categories in article 20 (the “relevant maximum™), less the number of those
directors who are not retiring, then the election of Directors shall follow the
procedure set out in article 23.11 rather than that set out in article 23.9.

23.11. Where the conditions specified in article 23.10 are fulfilled:

(o) each Member shall be invited to vote on the candidates by ranking them in
order of preference on ballot papers which they must sign and return to the
Company at or before the annual general meeting in order to cast their
votes on the candidates (and any ballot papers returned at the annual
general meeting must be returned before the time appointed for the return
of ballot papers by the chair of the meeting);

(b) the annual general meeting may be adjourned for the counting of votes
under article 23.10(a) (and, if it is so adjourned, the existing Directors shall
continue in office until the outcome of the vote has been determined);
and

(c) the candidates elected as Directors shall be those who have been ranked
highest in order of preference, taking account of the average of all
Members’ votes, and shall be equal in number to the relevant maximum
less the number of those directors who are nof retiring.

23.12.If fewer than the minimum number of Directors are elected at an annual general
meeting, the Directors shall appoint further Directors to fill any vacancy.

24. TERMINATION OF DIRECTORS” APPOINTMENT
24.1. A person ceases to be a Director as soon as:

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

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

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

(d) acontract under which that person is appointed as a Director of, or
personally performs services for, the Company or any of its subsidiaries
terminates, and the Directors decide that that person should cease to be a
Director;

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

() at least fourteen clear days’ notice in writing of the proposal to remove
that person from office, specifying the circumstances alleged to justify
removal from office; and
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(i) a reasonable opportunity of being heard by, or of making
representations in writing to, the Directors.

(@) inthe case of a director nominated by the partnership of local
organisations and agencies convened by the Company o provide
supported self-employment to people with disabilities or other
disadvantages in finding employment, the said partnership withdraws
his/her nomination by written notice to the Company to that effect.

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

(a) the maijority of the remaining Directors having been appointed by persons
who are not Members; or

(b) the number of Directors removed during the financial year of the Company
by persons who are not Members exceeding the number of the remaining
Directors, but this shall not prevent a Director from appointing, or
subsequently removing, an alternate director, if permitted to do so by the
Avrticles.

25. DIRECTORS’ REMUNERATION AND OTHER TERMS OF SERVICE

25.1. Subject to the 1985 Act, the Articles, the Company satisfying the community
interest test, and any resolution passed under article 25.2, the Directors may
decide the terms (including as to remuneration) on which a Director is to perform
Directors’ functions, or otherwise perform any service for the Company or any of
its subsidiaries.

25.2. The Members may by ordinary resolution limit or otherwise specify the
remuneration to which any Director may be entitled, either generally or in
particular cases.

26. DIRECTORS’ EXPENSES

The Company may meet all reasonable expenses which the Directors properly incur in
connection with:

(a) the exercise of their functions; or

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

PART SIX: SHARES

27.  ALL SHARES TO BE FULLY PAID AND ISSUED AT NOMINAL VALUE
27.1. Upon allotment, all shares shall be fully paid-up in respect of their nominal value.
27.2. No share shall be issued at a price greater than its nominal value.

28. SHARE CERTIFICATES

The Company may issue Members with one or more certificates for their respective
shares in such form as the Directors decide.
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30.
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TRANSFER OF SHARES

29.1.

29.2.

29.3.

29.4.

Shares may be fransferred by means of an instrument of fransfer in a form
permitted by law.

The Directors may refuse to register the transfer of a share:
(@) to aperson of whom they do not approve;

(b) ifitis not lodged at the registered office of the Company or such other
place as the Directors may appoint; or

() ifitis not accompanied by:

(i) such evidence as the Directors may reasonably require to show the right
of the tfransferor to make the transfer; and

(ii) such other information as they may reasonably require.

If the Directors refuse to register a tfransfer of a share they shall, within 2 months
after the date on which the transfer was lodged with the Company, send to the
tfransferee notice of the refusal.

The provisions of this article apply in addition to any restrictions on the transfer of
a share which may be set out elsewhere in the Memorandum or Articles.

PURCHASE OF OWN SHARES

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

ALTERATION OF CAPITAL

31.1.

31.2.

Subject to the 1985 Act and without prejudice to any rights attached to any
existing shares, any share may be issued with such rights or restrictions as the
Members by special resolution determine.

The Members may by special resolution:

(a) increase the Company’s share capital by new shares of such amount as
the resolution prescribes;

(b) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(c) subject to the 1985 Act, sub-divide its shares, or any of them, into shares of
smaller amount, and the resolution may determine that, as between the
shares resulting from the sub-division, any of them may have preference or
advantage as compared with others;

(d) cancel shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person and diminish the amount
of its share capital by the amount of the shares so cancelled.
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PART SEVEN: DIVIDENDS

32. PROCEDURE FOR DECLARING DIVIDENDS

Subject to the 1985 Act, the 2004 Act, the Regulations and the Articles, the Directors
may decide to declare and pay such dividends to Members as:

(a) appear to the Directors to be justified by the Company’s profits;
(b) arein accordance with Members’ respective rights; and
(c) are authorised by an ordinary resolution of the Members.

33. PAYMENT OF DIVIDENDS

33.1. Subject to articles 33.2 and 33.3, the Company shall pay any dividend or other
money payable by it in respect of a share by means of:

(o) atransfer to a bank account specified in writing by the holder; or
(b) acheque sent by post to the registered address of the holder.

33.2. If two or more persons hold a share, or are jointly entitled to it by reason of the
death or bankruptcy (or, in Scotland, sequestration) of the holder (or one of two
or more joint holders), the Company shall pay any dividend or other money
payable by it in respect of the share:

(o) by means of a fransfer to a bank account specified in writing by the holder
who is named first in the register of Members, or a cheque sent by post to
that holder’s registered address; or

(b) (if the death or bankruptcy (or, in Scotland, sequestration) of the first
named holder has resulted in tTwo or more persons becoming jointly entitled
to the share) by means of a fransfer to a bank account specified in writing
by all the persons jointly entitled to it, or a cheque sent by post to an
address specified in writing by them.

33.3. The Company may agree another means of paying such dividend or other
money with any person entitled 1o specify a bank account for the payment of a
dividend or other money under article 33.2.

34. RIGHT TO DIVIDEND FORFEITED IF UNCLAIMED FOR TWELVE YEARS

Any dividend which has remained unclaimed for twelve years from the date when it
became due for payment shall, if the Directors so decide, be forfeited and cease 1o
remain owing by the Company.

PART EIGHT: GENERAL MEETINGS (MEETINGS OF MEMBERS)

35.  ANNUAL GENERAL MEETING

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

(b) atsuch date, time and place as the Directors shall determine.

36. OTHER GENERAL MEETINGS
36.1. The Directors may decide fo call a general meeting at any fime.

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

37. NOTICE

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

37.2. All general meetings shall be called by at least 21 clear days’ notice in writing.
37.3. Every nofice calling a general meeting shall specify:

(a) the place, date and time of the meeting; and

(b) the general nature of the business to be fransacted.

37.4. In the case of an annual general meeting, the notice shall specify that the
meeting is an annual general meeting.

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

38. QUORUM
38.1. No business shall be fransacted at any meeting unless a quorum is present.

38.2. The quorum for a general meeting shall be two Members or fifty per cent of the
Members entitled to vote upon the business to be transacted, whichever is the
greater number, each being a Member or a proxy for a Member or a duly
authorised representative of a corporate Member.

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

39. CONDUCT OF BUSINESS — GENERAL

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

39.2. The chair:

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

(b) shall do so if so directed by the meeting or in accordance with the Articles.
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No business shall be transacted at an adjourned meeting other than business
which might properly have been tfransacted at the meeting had the
adjournment not taken place.

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

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

40. VOTING PROCEDURES

40.1.

40.2.

40.3.

40.4.

40.5.

40.6.

40.7.

40.8.

Subject to the Articles, a resolution put to the vote of a meeting shall be decided
on a show of hands unless a poll is duly demanded before, or on the declaration
of, the show of hands.

A poll may be demanded by:
(@) the Chair;
(b) atleast two Members; or

(¢) aMember or Members representing not less than one tenth of total voting
rights of all the Members having the right to vote at the meeting.

On a show of hands every Member present in person or by proxy (or, in the case
of a corporate Member, by its duly authorised representative) shall have one
vote. On a poll, Members shall have one vote for each share which they own.

A person who is not a Member shall not have any right to vote at a generall
meeting of the Company (except as the proxy or (in the case of a corporate
Member) duly authorised representative of a Member).

Avrticles 40.3 and 40.4 are without prejudice to any right o vote on a resolution
affecting the rights attached to a class of the Company’s debentures.

Unless a poll is held, a declaration by the chair that a resolution has been:
(i carried;

(ii) carried unanimously, or by a particular majority;

(i) lost; or

(iv) not carried by a particular majority, and

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

A poll shall be taken at the general meeting as the chair directs and the chair
may appoint scrutineers (who need not be Members) and fix a time and place
for declaring the result of the poll. The result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the
Chair shall have a second or casting vote.
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40.9. The proceedings at any general meeting or on the taking of any poll shall not be
invalidated by reason of any accidental informality or irregularity (including with
regard to the giving of nofice) or any want of qualification in any of the persons
present or voting.

40.10.No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is tendered, and
every vote not disallowed at the meeting shall be valid. Any objection made in
due time shall be referred to the chair whose decision shall be final and binding.

41, MINUTES

41.1. The Directors shall cause minutes to be made and kept, in writing, of all
proceedings at general meetings of the Company.

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

PART NINE: MISCELLANEOUS

42. COMPANY SECRETARY

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

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

43. COMPANY SEAL
43.1. This article applies if the Company has a seal (the "common seal”).

43.2. The common seal shall only be applied to a document if its use on that
document has been authorised by a decision of the Directors.

43.3. If the common seal is applied to a document, the document shall be:
(a) signed by an authorised person; and
(b) countersigned by another authorised person.
43.4. For the purposes of this artficle, an authorised person is:
(a) any Director;
(b) the Secretary; or

() any person authorised by the Directors for the purpose of signing and
countersigning documents to which the common seal is applied.
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44. ACCOUNTS AND REPORTS

45,

441,

442,

44.3.

44.4,

45.1.

45.2.

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

Subject to article 44.3, the Company’s statutory books and accounting records
shall be open to inspection by the Members during usual business hours.

The Company may in general meeting impose reasonable restrictions as to the
time at which and the manner in which the statutory books and accounting
records of the Company may be inspected by Members.

A social audit of the Company's activities may, by resolution of the directors, be
undertaken annually in addition to the financial audit required by law. The role of
the social audit shall be to identify the social costs and benefits of the

Company's work, and to enable an assessment to be made of the Company's
overall performance in relation 1o its objects more easily than may be made from
financial accounts alone. Such a social audit may be drawn up by an
independent assessor appointed by the directors, or by the directors, who may
submit their report for verification or comments to any independent assessor. A
social audit may include

(@) an assessment of the infernal democracy and decision making of the
Company;

(b) the health and social costs and benefits for employees of the Company
and the cost and benefits to such employees of moving from social welfare
benefits into employment;

(c) the wages, health and safety, skill sharing and education opportunities of
employees of the Company, and other matters concerning the overall
personal or job satisfaction of such employees;

(@ an assessment of the Company's activities externally, including its effects on
users and suppliers, on people in the same or similar field of activity, on
persons residing in areas where the Company is located or on the natural
environment,

NOTICES

Except where the Articles provide otherwise, any notice to be given to or by any
person under the Arficles shall be in writing to an address for the time being
notified for that purpose to the person giving the notice.

The Company may give any notice to any person under the Articles:
(@) inperson;

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

(©) by fax or by electronic communication to an address provided for that
purpose; or

(d) by posting it on a website, where the recipient has been nofified of such
posting in a manner agreed by that person.
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45.3. A person present at any meeting shall be deemed to have received notice of
the meeting and, where requisite, of the purpose for which it was called.

45.4. Proof that:

(o) anenvelope containing a notice was properly addressed, prepaid and
posted; or

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

shall be conclusive evidence that the notice was given.

45.5. A notice shall, unless the contrary is proved, be deemed to be given:
(a) atthe expiration of 48 hours after the envelope containing it was posted; or

(b) inthe case of a notice contained in an electronic communication or fax,
at the expiration of 48 hours after the time it was fransmitted.

EQUAL OPPORTUNITIES

46.1. Investment in and membership of the Company shall be welcome from any
individuals, corporate bodies or organisations regardless of any issues concerned
with wealth, social class, age, politics, race, creed, religion, culture, ethnic origin,
sex or sexual orientation, marital status, any kind of disability or chronic illness, and
the Company shall not be entitled to withhold or reject membership on the
grounds of any such issue.

46.2. Individuals incapacitated and who require the services of an advocate may be
admitted to membership, at the discretion of the Directors. In such
circumstances, the advocate shall be deemed responsible for exercising any
rights and powers required by the individual, as agreed with the Directors. Those
acts of the advocate, on behalf of the individual, shall be deemed the same as
that of the individual.

46.3. The Directors, in managing the business of the Company, shall have regard o the
equal opportunities implications of the issues under their deliberation and in
particular the extent to which equal opportunities might be furthered by their
decisions but, for the avoidance of doubt, shall not be bound to freat equal
opportunities as the overriding consideration.

46.4. To assist Directors to participate fully in the business of board meetings, the
company shall use its best endeavours to offer training on the duties and
responsibilities of company directors, if such training is requested by any Director.

46.5. Whenever possible, all papers to be discussed at Directors' meetings will be
circulated at least five clear days prior to such meetings to enable Directors to
consider the papers and to receive assistance in understanding the content and
implications of the papers if necessary.

INDEMNITY

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

(o) in defending civil proceedings in relation to the affairs of the Company
(unless judgement is given against the Director and the judgement is final);
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in defending criminal proceedings in relation to the affairs of the Company
(unless the Director is convicted and the conviction is final);

in connection with any application for relief from liability for negligence,
default, breach of duty or breach of trust in relation to the affairs of the
Company (unless the Court refused to grant the Director relief, and the
refusal is final).

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

47.3. This article is without prejudice to any other indemnity to which a Director may be

entitled.
NAMES, SIGNATURES & ADDRESSES OF SUBSCRIBERS:
Address
Name
Number of
Signature shares taken:
Address
Name
Number of
Signature shares taken:
Total number of shares taken:
Dated this .................... day Of i, 200 ...
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WITNESS TO THE ABOVE SIGNATURES:

Name:
Address

Signature:

www.geofcox.info
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