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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10393053

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

THE INSPIRING CHANGE COMPANY LTD

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

Given at Companies House on 26th September 2016

ORI

*N10393053B*

&

Companies House REciTmAR o Conpastes




In accordance with

Section 9 of the I N O 1 &
Companies Act 2006
Application to register a company Companies House
A fee 15 payable with this form T
Please see "How to pay’ on the last page
- *ASFMHIU3"
< What this form s for What this form is AO5 16/09/2016 #44 2
You may use this form to register a You cannot use this COMPANIES HOUSE
private or public company a hrmated habilty pa “ASEMH10J* e
this, please use fo AOB 01/09/2016 #281
use this form i any COMPANIFS HOI 1GE
with significant contrdT'Ts appiying
or has applied for protection from
having their details disclosed on the
public remster Contact enquines@
companieshouse gov uk to get a
separate form
Part 1 Company details

B

Company name

Check if a company name I1s available by using our name avatlability search

www.companieshouse.gov.uk/info

mase show the proposed company name below

Proposed company [The Inspinng Change Company LTD

name in full @

—

For official use

| lol3laRlalelZ

% Filling n this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

@ Duplicate names
Duplicate names are not permitted
A hist of registered names can
be found on our website There
are various nules that may affect
your choice of name Mote
mformation on this is available in
our giidance at
www gov uk/companieshouse

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 specified body

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

@ Company name restrictions
A list of sensitive or restncted
words or expressions that require
consent can be found in eur
guidance at
www gov ukicompanieshouse

Exemption from name ending with ‘Limited’ or 'Cyfyngedig'®

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

[C] !confirm that the above proposed company meets the condittons for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative

© Name ending exemption
Only pnvate companies that are
kmited by guarantee and meet other
spectfic requirements or pnvate
companies that are chanties are
ehgible to apply for this For more
details, please go to our website
www gov uk/companieshouse

06/16 Version 7 0




INO1

Application to register a company

Company type®

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

] Public hmited by shares

[0 Pnvate imited by shares

[ Pavate imited by guarantee

[J Pnvate unhmited wath share capital

[0 Prvate unhmited wathout share capital

@ Company type

If you are unsure of your company's
type, please go o 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 classification code number(s) for the principal
activity or activities @

s[s[2[o[o
AENEN

T
EENEN

f you cannot determine a code, please give a brief description of the
company's business activity below

Principal activity
descriptron

Setting up an Alternative Provision Free school

& Prinapal business activity

You must provide a trade
classification code (SIC code 2007)
or a description of your company’s
matn business in this section

A full list of the trade classification
codes 15 available 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

[0 wales

[0 Scotland

[] Northemn ireland

©Registered office
Every company must have a
registered office and this is the
address to which the Regstrar will
send correspondence

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

For Welsh, Scottish or Northern
Ireland companies, the address must
be n Wales, Scotland or Northemn
Ireland respectively
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Application to register a company

Registered office address @

| Please give the registered office address of your company

Building name/number lThe Rowans

Street |S||verbank
Churchill Avenue
Post town Chatham
County/Region |Kent
Postcode WI—E_’?lFl—L_’?r’_

©Registered office address
You must ensure that the address
shown in this section 1s consistent
with the situation indicated in
section AB

You must provide an address in
England or Wales for campanies to
be registered in England and Wales

You must provide an address in
Wales, Scotland or Northern Ireland
for companies to be registered 1n
Wales, Scottand or Northern Ireland
respectively

Articles of association @

’ Please choose one aptian only and tick ane bay, only

Option 1 I wish to adopt one of the following model articles inits entirety  Please tick
only one box
O  Povate imited by shares
Private imited by guarantee
O Public company

Option 2 I wish to adopt the follewing model articles with additienal andfor amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
[0 Pnovate imited by shares
O Pnvate imsted by guarantee
11 Public company

Option 3 [0 | wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this apphcation

@ For details of which company type
can adopt which model articles,
please go to our website
www gov ukfcompanieshouse

A Community Interest Company
{CIC) cannot adept model articles

If you are incarporating a CIC you
must tick option 3 and attach a copy
of the bespoke articles

Restricted company articlese

Please tick the box betow If the company’s articles are restricted

O

© Restricted company articles
Restricted company articles are
those containing provision for
entrenchment For more details,
please go to our website
www gov uk/companieshouse

06416 Version 7 ¢
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Application to register a company

Part 2 Proposed officers

two directars, one of which must be an indmvidual

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

Private companies must appoint at least one director who 15 an mdividual Public companies must appomt at least

For a secretary who is an individual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who is an individual, go to Section D1; For a corporate director, go to Section E1

Secretary
m 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
appaintments, please complete
Title* section C1-C4 instead of

Full forename(s)

Surname

Former namel(s) @ I

section B

Additional appomtments

If you wish to appoint more
than one secretary, please use
the ‘Secretary appointments’
contnuation page

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

E Secretary’s service address ©

Building name/number I

Street |

Post town

County/Region

|
e | [ [ [T

Country I

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

Please state 'The Company's
Registered Office” If your service
address will be recorded n the
proposed company’s register

of secretanes as the company’s
registered office

If you provide your residential
address here 1t will appear on the
public record

06/16 Version 7 0
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Application to register a company

Corporate secretary

<

Carporate secretary appointments ©

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

Name of corporate

body/firm

Building name/number

Post town

|
|
|
Streat |
|
|
|

County/Region

Postcode

Country

rrrﬁrrﬁr

O Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
'Corporate secretary appointments’
contnuation page

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

Location of the registry of the corporate body or firm

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

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

EEA companies ©

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

Where the company/

ftrm 1s registered ©

OEEA
A full hst of countries of the EEA can
be found in our guidance
www gov uk/companieshouse

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

Directive (68/151/EEC
Registration number | rective )]
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the lawby | @non-EEA

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

Legal form of the

corporate body
or firm

If applicable, where

the company/firm 1s
registered ©

|
|
Goverming law |
|
|
|

Registration number

Where you have prowided details of
the register {including state) where
the company or firm 15 registered,
you must also prowide 1ts number in
that register
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Application to register a company

Director
m Director appointments @
Please use this section to list all the director appointments taken on formation  |@ Appontments
For a corporate director, complete Sections E1-E4 Private companies must appoint
at least one director who 15 an
Title* I Mrs indnadual. Public companies must
appoint at least two directoss, one of
Full forenames) [Caron which must be an individual.
© Former name(s)
sumame I Nott Please provide any previous names
Johnson (including matden or marrned names)
Former name(s)® which have been used for business
purposes in the last 20 years.
© Country/State of residence
Country/State of England This 1s in respect of your usual
residence © _ residential address as stated n
Nationality British section D4

Month/year of birth @ WI"_S_ W—W,FP@_

Business occupation [Headteacher

(if any) © l

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

O Business occupation

If you have a business occupation,
please enter here 1f you do not,
please leave blank

Addrtional appointments

tf you wish to appeint more than
one director, please use the ‘Director
appomtments’ continuation page

Director’s service address @

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

Building name/number I The Rowans

Street | Silverbank

| Churchill Avenue

Post town | Chatham

County/Region | Kent

e [M[ES[O[L[8] [
Country [ England

O S5ervice address

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

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

If you provide your residential
address here 1t will appear on the
public record

06/16 Version 7 0




Director

INO1

Application to register a company

Director appointments ©

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

Title* |Mrs

Full forename(s) l Fiona
Surname lMay
Former name(s)® Graham
Country/State of Enlaand
residence © g
Nationality | British

Month/year of birth @ W’"O_ Iy_‘l—l—gl"?_’%_

Business occupation
(if any) @

Deputy Headteacher

O Appointments

Private compantes must appoint

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

@ Former name(s)

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

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

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

O Business accupation

If you have a business occupatien,
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 service address below You must also fill in the director’s
usual residential address in Section D4,

Building namelnumberlThe Rowans

Street | Silverbank
| Churchill Avenue
Post town | Chatham
County/Region I Kent
Postcode W ITE—I?W,_L I—El—l_
Country | England

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

Please state ‘The Company's
Registered Office’ if your service
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
public record
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Director

INO1 - continuation page
Application to register a company

BT

Director appointments ©

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

Title* I Mrs

Full forename(s) | Claire
Surname I Delahay
Former name(s)® Lacey
Country/State of England
restdence ©

Nationality British

Month/year of birth © lﬁlﬁ |y_1_ ,ﬁlT [@

Business occupation
(if any) ©

School Business Manager

© Appointments
Prvate companies must appoint
at least one director who 1s an
individual Public compantes must
appoint at least two directors, one of
which must be an indwidual

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

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

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

O Busmess occupation
If you have a business occupation,
please enter here 1f you do not,
please leave blank

Director’s service address©

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

Building namelnumberl The Rowans

Street [ Silverbank
l Churchill Avenue
Post town I Chatham
County/Region | Kent
ot [W[E[S[O[T[B[ [
Country | England

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

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

If you prowide your residential
address here 1t wll appear on the
public record

06/16 Version 7 0
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Application to register a company

Corporate director

Corporate director appointments ©

| Piease use this section to list all the corporate directors taken on formation

Name of corporate
body or firm

Building name/number I

Street

Post town

County/Region

Postcode

|
|
|
|

Country

FTTTTTVV

@ Additional appomntments

If you wish to appoint more than one
corporate director, please use the
'Corporate director appontments’
contthuation page

Reaqistered or principal address
This 1s the address that wall appear
on the public record This address
must be a physical location for the
detivery of documents It cannot be
a PO box number {(unless contaned
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

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

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

EEA companies ®

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

OEEA
A full ist of countries of the EEA can
be found tn our guidance

Where the company/ | www gov uk/companieshouse
firm 15 registered © I ©This 15 the register mentioned in
Article 2 of the First Company Law
Registration number | Directive (68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corporate bady or firm and the law by |@Non-€EA

which 1t 1s governed If applicable, please also give details of the register in which
it1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm 15
registered @

If applicable, the
reqistration number

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

0616 Version 70
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Application to register a company

Part 3

Statement of capital

Does your company have share capital?

+ Yes Complete the sections below

+ No Go to Part 4 (Statement of guarantee).

Statement of capital

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

Complete a separate table for each currency (f appropriate) For
example, add pound sterling in ‘Currency table A" and Euros in ‘Currency table

Continuatr

if necessary

on pages

Please use a continuation page

Bl
Currency Class of shares [Number of shares Aggregate nominal value| Total aggregate amount
(£, €85, et to be unpaid, if any
Complete a separate E g Ordinary/Preference etc {£, €. %, etc)
table for each currency Number of shares issued ek
multiplied by nominal value | ineluding both the nomnal
value and any share premizm
Currency table A
Totals
Currency table B
Totals
Totals
Total number Total aggregate Total aggregate
of shares nominal value @ amount unpaid @

Totals (including continuation
pages)

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

06/16 Version
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Application to register a company

Statement of capital (Prescnibed particutars of nights 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

Presertbed particulars
L]

OPrescribed particulars of nights
attached to shares

The particulars are

a particulars of any votng nghts,
including nghts that anse only m
certain arcumstances,

b particulars of any nghts, as
respects dividends, to participate
n a distribution,

¢ particulars of any nghts, as
respects capital, to partiopate in a
distribution {including on winding
up}, and

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

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
*Statement of Capita! {Prescribed
particutars of nghts attached

to shares)’ continuation page if
necessary

06/16 Version 7 0
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Application to register a company

Class of share

Prescribed particulars
[ 1]

©Prescribed particulars of rights
attached to shares

The particulars are

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

b particulars of any nghts, as
respects dvidends, to participate
n a distnbution,

¢ particulars of any nights, as
respects capital to participate in a
distrnbution {induding on winding
up), and

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

A separate table must be used for
each class of share

Centinuation pages

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

06/16 Version 70
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Apphcation to register a company

Initial shareholdings

This section should only be completed by compantes incorporating wath share capital

Please complete the details below for each subscnber

The addresses will appear on the public record These do not need to be the

subscnbers’ usual residential address

Initial shareholdings
Ptease list the company’s subscnbers
in atphabetical order

Please use an ‘Imtial shareholdings’
continuation page if necessary

Subscriber’s details Class of share Number of shares | Currency Neminal value of |Amount (if any} |Amount te
each share to be unpaid be paid on

on each share | each share
(including the | {including the
nominal value | nominal value
and any share | and any share
premium) premium}

Name

Address

Name

Address

Name

Address

Natne

Address

0616 Version 7 0
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Application to register a company

Statement of guarantee

Is your company limited by guarantee?
+ Yes Complete the sections below
3 No Goto Part 5 People with significant control (PSC)

Subscribers

Please complete this section (f you are a subscriber of a company limited by
guarantee The following staternent is being made by each and every person
named below

| confirm that if the company 15 wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
- payment of debts and liabilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

Subscriber’s details

Forenamels) @ Caron

Surname © Nott

Address & The Rowans, Silverbank, Churchill Avenue
Chatham, Kent

aie— [M[E[S[O[C[B] [

Amount guaranteed® |£1

Class of member
(if applicable) @

Subscrniber’s details

Forename(s) ©@ Fiona

Surmname @ May

Address © The Rowans, Silverbank, Churchill Avenue, Chatham
Kent

Postcode WF{?’T’TI@"_I_

Amount guaranteed® |£1

Class of member
(if applicable) @

O Name
Please use capital letters

9 Address
The addresses 1n this section wall
appear on the public record They do
not have to be the subscnbers’ usual
residential address.

© Amount guaranteed
Any valid currency 1$ permitted

O Class of members
Only complete this if there will be
more than one class of members
and if the subscnbers are electing to
keep members’ information on the
public register

Continuation pages
Please use a 'Subscribers’
continuation page 1f necessary
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Subscriber’s details
Forename(s) @ Claire
Surname © Delahay
Address @ The Rowans, Silverbank, Churchill Avenue, Chatham, Kel
Postcode _M-FI-E‘I_O—l_L-l?l_l_
Amount guaranteed® |£1

Class of member
(if applicable) @

Subscniber’s details

Forename(s) ©

Surname ©

Address ®

Postcode

(T rrrrr

Amount guaranteed ©

Ciass of member
(f applicable) @

Subscriber's details

Forename(s) @

Surname ©

Address &

Postcode

(Trrrrrr

Amount guaranteed ©

Class of member
(if applicable) @

Subscriber’s details

Ferenamels) @

Surname ©

Address &

Postcode

[ TTrrrrrr

Amount guaranteed ®

Class of member
(+f applicable) @

O Name
Please use capital letters

@ Address

The addresses in this section will
appear on the public record They do
not have 1o be the subscribers’ usual
residential address

© Amount guaranteed
Any valid currency 1s permitted

O Class of members
Only complete this «f there will be
rore than one class of members
and if the subscribers are electing to
keep members’ information on the
public register

Continuation pages
Please use a “Subscnbers’
continuation page If necessary

06/16 Version 7 0
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Application to register a company

Part5 People with significant control (PSC)

Use this Part to tell us about people with significant control or registrable
relevant legaf entities in respect of the company Do not use this Part to tell us
about any indvidual pecple wath sigmficant control whose particulars must not
be disclosed on the public record You must use a separate form, which you can
get by contacting us enquines@companieshouse gov uk

It on incorporation there will be someane who will count as a person with
significant cantrol (either a registrable person or registrable relevant legal entity
{RLE)) n relation to the company, tick the box in H1 and complete any relevant
sections If there will be no registrable person or RLE tick the box in H2 and go to
Part 6 Election to keep information on the pubhc register

m Statement of initial significant control ®
[J Onncorporation, there will be someone whe will count as a person @ Statement of initial
with significant control {erther a registrable person or registrable RLE) in significant control

If there will be a registrable person
{which includes “ather registrable
persons'} or RLE, please complete
the appropriate details in sections
H1&)

relation to the company

Please use the PSC continuation
pages If necessary

m Statement of no PSC

{Please tick the statement below if appropriate )

The company knows or has reason to believe that there will be no person
with significant control (either a regstrable person or RLE} in refation to
the company

0GB Version 7 0
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Application to register a company

Individual PSC

3} Individual’s details

Use sectrons H3-H9 as appropniate to tell us about indiveduals wath sigmficant
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 @

Nationahty

Month/year of birth @ [rn_lm— ,,—I,—’y—l—v—

© Country/State of residence
This 15 1n respect of the usual
residential address as stated in
section H6

6 Month and year of birth
Please prowvide month and year only

m Individual’s service address ©

Please complete the indmvdual’s service address below You must also complete
the individual’s usua! residential address in Section H6

Building name/mumber |

Street

Post town
County/Region

|
|
{
Postcode rl_lil—_l_l—[_l_

Country

@ Service address
This 15 the address that wll appear
on the public record This does not
have to be the individuat's usual
residential address

If you provide the indvidual’s
residential address here 1t will
appear on the public record

0616 Version 70
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Application to register a company

Nature of control for an individual®

Please indicate how the individual Is a person with significant control over the | @Tick each that apply
company

Ownership of shares

The indmdual helds, 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

Ownership of voting rights

The indvidual holds, directly or indirectly, the following percentage of voting
nghts m the company (tick enly one)

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

[] wmore than 50% but less than 75%

O 75% or more

Ownership of right to appoint/remove directors

[ Theindnadual holds, directly or indirectly, the right to appoint or remove

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

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

The individual has the night to exercaise or actually exerases sigmficant ©Tick 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 capacity 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%
[] more than 50% but less than 75%
[J 75% or more

the members of that firm (in their capaaity 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

Oono

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

O

O

the members of that firm {in their capacity as such) have the nght to
exercise, or actually exercise, sigmficant influence or contro! over the
company
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Application to register a company

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

The indivtdual has the nght to exerase or actually exercises sign:ficant
influence or control over the activities of a trust and

the trustees of that trust (in therr capaaty as such) hold, directly or indirectly,
the followtng percentage of shares m the company {tick only one)

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

the trustees of that trust (in their capaaty as such) hold, directly or indirectly,
the following percentage of voting nights in the company (tick only one)

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

O OO0

the trustees of that trust {tn their capacty as such} hold the nght, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

O

the trustees of that trust (in their capaaty as such) have the nght to
exerase, or actually exerase, stgnificant influence or control over the
company

©@Tick each that apply
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Individual’s details

Use sections H3-H9 as apprapnate to tell us about indwviduals 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 @

|
|lM| rrrrrr

O Country/State of residence
This 1s in respect of the usual
residential address as stated in
section H6

@& Month and year of birth
Please provide month and year only

Individual’s service address ©

Please complete the indmvidual’s service address below You must also complete
the individual’s usual restdential address in Section H6

Building name/number

Street

Post town

County/Region

Postcode

Country

|
|
|
Trrrfrfr

0 Service address
This 15 the address that will appear
an the public record This does not
have to be the individual’s usual
residential address

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

Please indicate how the individual 1s & person with significant control over the  [@Tick each that apply
company

Ownership of shares

The individual holds, directly or indirectly, the fallowing 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%

O 75% or more

Ownership of voting rights

The individual holds, directly or incirectly, the following percentage of voting
rights 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

Ownership of right to appoint/remove directors

[0 The indwidual holds, directly or indirectly, the nght to appoint or remove

a majonity of the board of directors of the company
Significant influence or control (Only tick if none of the above apply)
D The indwadual has the nght to exercise, or actually exercises, significant
mfluence or control over the company

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

The individual has the nght to exercise or actually exercises significant ©@Tick each that apply

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

the members of that firm {in thewr capacity 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%
[0 75% or more

the members of that firm (in their capaaity 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%
715% or more

O Oooo

the members of that firm (in their capacity as such) hold the right, directly
or indirectly, to appoint or remave a majonty of the board of directors of
the company

O

the members of that firm (in their capaaity as such) have the rnight to
exerase, or actually exerase, significant influence or control over the
company
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Nature of control by a trust over which the individual has
significant control @

The indivtdual has the nght to exercise or actually exerases significant
nfluence or control over the actvities of a trust and

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

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

the trustees of that trust (in their 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

a 0OOoao

the trustees of that trust (in their capacity as such) hold the nght, directly
or indirectly, to appomnt or remove a majonity of the board of directors of
the company

O

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

©Tick each that apply
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Application to register a company

Relevant legal entity (RLE)

11 RLE details ©

Corporate or firm | O Registered or principal office
name address
| This 15 the address that wall appear
on the public record
Building name/number |
Street |
Post town |
County/Region I
Postcode | | | | | | |
Country I
E Legal form and governing law
Please give details of the legal form of the RLE and the law by which itis governed | o gistration number
i applicable, please also give details of the register of companies in which it 1s Where you have provided detaits
entered (including the country/state} and its registration number in that register of the register (including country/
state) where the RLE 15 registered,
Legal form you must also prowide 1ts number in
that register
Governtng faw

If applicable, register
in which RLE 15
entered @ |

Country/State @ ’

Registration number °|
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Application to register a company

Nature of control for the RLE @

or control over the actmities of a firm thatis not a legal person under 11s
governing faw, and

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

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

the members of that firm (in their 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

O OoOo

the members of that firm {in thewr capacity as such) hold the nght, directly
or indirectly, to appoint 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
exercise, or actually exercise, sigmificant influence or control over the
company

Please indicate how the RLE has signiftcant contro! over the company OTick each that apply
Owanership of shares

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

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

[0 more than 50% but less than 75%

O 75% or more

Ownership of voting rights

The RLE holds, directly or indirectly, the following percentage of voting nghts
in the cempany (tick only one)

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

[C] more than 50% but less than 75%

[ 75% or more

Ownership of nght to appoint/remove directors

[0 The RLE holds the night, 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)
[0 The RLE has the night to exercise, or actually exercises, significant
influence or control over the company

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

The RLE has the nght to exercise or actually exercises significant influence ©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 control ©

The RLE has the nght to exercise or actually exercises significant influence or O Tick each that apply
control over the activities 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)

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

the trustees of that trust (in their 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

O 0O00

the trustees of that trust {in their capacity as such) hold the nght, directly
or inderectly, to appoint or remave a majonty of the board of directors of
the company

D the trustees of that trust (in thewr capacity as such) have the rnight to
exerase, of actually exerase, significant influence or contro! over the
company
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Other registrable person (ORP)

i

ORP details

An ‘other registrable person’ 1s

a cerporation sole

a government or government department of a country or termtory or a part
of a country or territory

an international organisation whose members tnclude two or more countries
or terntones {or their governments)

a local authonty or local government body in the UK or elsewhere

Name of ORP

Principal office address @

Building name/number |

Street

l

Post town

County/Region

Postcode

|
rrrrrrr

Country

©Prinapal office address
Thts 1s the address that will appear
on the public record

Legal form and governing law

Legal form

Governing law
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Nature of control @

Please show how the ORP has significant control over the company ©Tick each that apply

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

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

1 more than 50% but less than 75%

0 75% or more

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

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

O  more than 50% but less than 75%

O 75% or more

Ownership of nght to appoint/remove directors

[  The ORP holds, directly or indwectly, the nght to appotat or remove a
majorty of the board of directors of the company

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

D The GRP has the nght to exercise, or actually exerases, sigmiicant influence
or contro over the company

Nature of control by a firm over which the ORP has
significant control ©
The ORP has the right to exerase or actually exeraises significant influence ©Tick each that apply

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

the members of that firm {in their capaaity 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 their capacity as such) hold, directly or indirectly,
the foltowing percentage of voting nghts i the company (tick only one)

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

O Ogdao

the members of that firm {in their capacity as such} held the nght, directly
or indirectly, to appeint or remove a majonty of the board of directors of
the company

O

the members of that firm (in their capacity as such) have the nght to
exercise, or actually exerase, significant influence or controf over the
company
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Nature of control by a trust over which the ORP has
significant control ©

The ORP has the nght to exercise or actually exerases significant influence or
control aver the activities of a trust and

the trustees of that trust {in thewr capacity as such} hold, directly or indwectly,
the following percentage of shares in the company (tick only one}

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

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
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

O 080

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

[0 the trustees of that trust (in their capacity as such) have the nght to
exercise, or actually exercise, sigmificant influence or control over the
company

©Tick each that apply
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Application to register a company

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

The subscribers of a private company can agree to elect to keep certain
information on the public register at Companies House, rather than keeping
thew 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 infarmation on the public register, go to Part 7
Consent to Act

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

[] Al subscribers elect to keep secretanes’ register information on the
pubhic register

-Oonly applies if the proposed
cormpany 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 whao is an individual director while the election is in force will
have their full date of birth availabie on the public record®

[#] Al subscribers elect to keep directors’ register information on the
pubhc register

O If the subscnbers don't make this
election, only the month and year of
birth wall be available on the public
record

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

i the subscnbers elect to keep this information on the public register, the URA

will not be publicly available

[0 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 is in place will have their
name and address available on the public record
[C] Al subscribers elect to keep members’ register information on the

pubhic register
[[] e 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 1s an individual PSC while the election is in force will
have their full date of birth available on the public record®
[ Al subscibers elect to keep PSC register information on the public

register
O No objection was recetved by the subscnbers from any eligible person ©

within the notice penod before making the election

©f the subscribers dont make this
election, only the month and year of
birth wall be avaitable on the public
record

OEligible person
An eligible person 15 a person whose
details would have to be entered in
the company’s PSC register
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Part 7

Consent to act

L1

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 act in that capacity

Part 8

Statement about individual PSC particulars

Particulars of an individual PSC®

Please tick the box to confirm

[] The subscnbers confirm that each person named in this application
as an indvidual PSC knows that their particulars are being supplied as
part of this application

@ Only tick this if you have completed
detatls of one or more indmidual
PSCs in sections H3-H9

Part 9

Statement of compliance

This section must be completed by all companies

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

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

H
=

Statement of compliance delivered by the subscribers ©

Please complete this section if the application 1s not delivered by an agent
for the subscnbers of the memorandum of association

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

Subscnber’s signature

X @wm X

Subscriber's signature

Signature

Fe—s oy

X X

Subscriber's signature

Signature

XWQ@L@%. X

Subscriber’s signature

Signature

X X

@ Statement of compliance
delivered by the subscribers
Every subscriber to the
mermorandum of assocration must
sign the statement of comphance

Continuation pages

Please use a 'Statement of
comphance delivered by the
subscribers’ continuation page f
more subscnibers need to sign
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M Statement of compliance delivered by an agent

Please complete this section if this application 15 delivered by an agent for
the subscribers to the memorandum of association

Agent's name

Bullding name/number

Street

Post town

Postcode

[ TTTrrrr

|
|
|
County/Region |
[
|

Country

| confirm that the requirements of the Companies Act 2006 as to registration
have been comphed with

Agent's signature

Signature

X

X
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B Presenter information

nTmportant information

You do not have to give any contact infermation, but if
you do 1t will help Companes House if there 1s a query
on the form The contact information you give will be
visthle to searchers of the public record

I Comaaname  Caron Nott
| wmeymame  The Inspiring Change
Company LTD
Address The Rowans
| Silverbank
| Churchill Avenue
| Post town Chatham
CoumylRegon K ant
== ME[S[ofeel [
1““” England
| DX
[ """ 01634 338812
Certificate

We will send your certificate to the presenters address
(shown ahove) or If indicated to another address

shown below

O At the registered office address (Given in Section A7)
O At the agents address {Given in Section N2)

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

ylng
You have checked that the proposed company name is
avallable as well as the vanious rules that may affect
your choice of name More information can be found
in guidance on our website
L_‘]/W#]E name of the company s the same as one
already on the register as permitted by The Company
LLP and Business (Names and Trading Disclosures)
ulat:ons 2015, please attach consent
have used the comect appointment secticns
y addresses given must be a physical location
They cannot be a PO Box number (unless part of a
full service address), DX or LP {Legal Post in Scotland)

r
E/Pebgcument has been signed, where indicated
relevant attachments have been included
11 have enclosed the Memorandum of Association
'ou have enclosed the correct fee

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 wilt only be shown on
the public record if the subscribers have elected
to keep PSC and/or directors’ informatton on
the public register

mow to pay

A fee i1s payable on this form

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

mhere 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, Compamies House,
Crown Way, Cardiff, Wales, CF14 307

DX 33050 Cardiif

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Section 243 or 7902F exemption

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

The Registrar of Companies, PO Box 4082,

Cardhff, CF14 3WE

munher information

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

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

This form has been prowided free of charge by Companies House.
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COMPANY NOT HAVING A SHARE CAPITAL

Memorandum of association of The Inspinng Change Company Limited

Each subscniber to this memorandum of associaton wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company

Name of each subscriber Authentication by each subscriber

Mrs Caron Nott i / W

Mrs Fiona May

Mrs Claire Delahay m wﬂv\% .

Dated 30@‘ ﬁu\gu6t jole] o
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SCHEDULE 2 Regulation 3

ARTICLES FOR Inspiring change company Ltd
INDEX TO THE ARTICLES

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

2 Liabihty of members

= WLV, R S P

7
8.

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authorrty
Members’ reserve power
Directors may delegate
Commuttees

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively
Unanimous decisions

9 Calling a directors’ meeting

10
11
12
13
14
15
16

17
18
19
20

21
22

23
24

Participation in directors’ meetings
. Quorum for directors’ meetings
Chaining of directors’ meetings
Casting voie
Conflicts of interest
Records of decisions to be kept
Directors’ discretion to make further rules

APPOINTMENT OF DIRECTORS
Methods of appointing directors
Termunatton of director’s appointment
Darectors’ remuneration
Directors’ expenses

PART 3
MEMBERS
BECOMING AND CEASING TO BE A MEMBER

Applications for membership
Termination of membership

ORGANISATION OF GENERAL MEETINGS
Attendance and speaking at general meetings
Quorum for general meetings




25
26
27

28

29.

30
31
32
33

34
35
36
37

38
39

Chairing general meetings
Attendance and speaking by directors and non-members
Adjournment

VOTING AT GENERAL MEETINGS
Voting general
Errors and disputes
Poll votes
Content of proxy notices
Delivery of proxy notices
Amendments to resolutions

PART 4
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Company seals

No right to inspect accounts and other records
Provision for employees on cessatton of business

DIRECTORS’ INDEMNITY AND INSURANCE
Indemmty
Insurance

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
1. In the articles, unless the context requires otherwise—

“articles” means the company’s articles of association,

“bankruptcy” includes individual insolvency proceedings 1n a junsdiction other
than England and Wales or Norther Ireland which have an effect similar to that
of bankruptcy,

“chairman” has the meaning given in article 12,

“chairman of the meeting” has the meaning given 1n article 25,

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

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

“document” includes, unless otherwise specified, any document sent or supphed

in electronic form,




“electronic form” has the meaning given 1n section 1168 of the Companies Act
2006;

“member” has the meaning given in section 112 of the Compames Act 2006,
“ordinary resolution” has the meaning given 1n section 282 of the Compames Act
2000,

“participate”, 1n relation to a directors” meeting, has the meaning given 1n article
10,

“proxy notice” has the meaning given in article 31,

“special resolution” has the meaning given 1n section 283 of the Compames Act
2006,

“subsidiary” has the meaning given in section 1159 of the Compames Act 2006,
and

“wrniting” means the representation or reproduction of words, symbols or other
information 1n a visible form by any method or combination of methods, whether
sent or supplied 1n electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained 1n these
articles bear the same meaning as 1n the Compames Act 2006 as 1n force on the date
when these articles become binding on the company

Liability of members

2. The habihity of each member 1s imited to £1, being the amount that each member
undertakes to contribute to the assets of the company 1n the event of its being wound
up while he 1s a member or within one year afier he ceases to be a member, for—

(a) payment of the company’s debts and habilities contracted before he ceases to

bea

member,

(b) payment of the costs, charges and expenses of winding up, and

(c) adjustment of the rights of the contributories among themselves

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority

3.—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

4.—(1) The members may, by special resolution, direct the directors to take, or refrain
from taking, specified action.

(2) No such special resolution mvalidates anything which the directors have done
before the passing of the resolution.

Directors may delegate

5.—(1) Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles—

(a) to such person or commuttee,

{b) by such means (including by power of attorney),

{(c) to such an extent,

(d} 1n relation to such matters or territories, and

(e) on such terms and conditions,
as they think fit
(2) If the directors so specify, any such delegation may authonse further delegation of
the
directors’ powers by any person to whom they are delegated
(3) The directors may revoke any delegation in whole or part, or alter its terms and
conditions

Committees

6.—(1) 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

(2) The directors may make rules of procedure for all or any commuttees, which
prevail over rules derived from the articles 1f they are not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

7.—(1) The general rule about decision-making by directors 1s that any decision of the
directors must be either a majonity decision at a meeting or a deciston taken in
accordance with article 8.
) If—

(a) the company only has one director, and

(b) no provision of the articles requires 1t to have more than one director,
the general rule does not apply, and the director may take decisions without regard to
any of the provisions of the articles relatmg to directors’ decision-making

Unanimous decisions
8.—(1) A decision of the directors 1s taken 1n accordance with this article when all

eligible directors indicate to each other by any means that they share a common view
on a matter




(2) Such a decision may take the form of a resolution 1n writing, copies of which have
been signed by each eligible director or to which each eligible director has otherwise
indicated agreement in wnting

(3) References in this article to eligible directors are to directors who would have been
entitled to vote on the matter had 1t been proposed as a resolution at a directors’
meeting

(4) A decision may not be taken 1n accordance with this article if the eligible directors
would not have formed a quorum at such a meeting

Calling a directors’ meeting

9.—(1} Any director may call a directors” meeting by giving notice of the meeting to
the
directors or by authonising the company secretary (if any) to give such notice
(2) Notice of any directors’ meetng must indicate—
(a) 1ts proposed date and time,
(b) where 1t 15 to take place, and
(c) 1f 1t 1s anticipated that directors participating 1n the meeting will not be in the
same place, how 1t 1s proposed that they should communicate with each other
dunng the meeting
(3) Notice of a directors’ meeting must be given to each director, but need not be n
writing
(4) Notice of a directors’ meeting need not be given to directors who waive their
entitlement to notice of that meeting, by giving notice to that effect to the company
not more than 7 days after the date on which the meeting 1s held Where such notice 15
given after the meeting has been held, that does not affect the validity of the meeting,
or of any business conducted at 1t

Participation in directors’ meetings

10.—(1) Subject to the articles, directors participate in a directors’ meeting, or part of
a
directors’ meeting, when—
(a) the meeting has been called and takes place in accordance with the articles,
and
(b) they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting
(2) In determiming whether directors are participating in a directors’ meeting, 1t 15
irrelevant where any director 1s or how they communicate with each other
(3) If all the directors participating 1n a meeting are not 1n the same place, they may
decide that the meeting 15 to be treated as taking place wherever any of them 1s

Quorum for directors’ meetings

11.—(1) At a directors’ meeting, unless a quorum 1s participating, no proposal 1s to be
voted on, except a proposal to call another meeting

(2) The quorum for directors’ meetings may be fixed from time to time by a decision
of the directors, but 1t must never be less than two, and unless otherwise fixed 1t 1s
two.




(3) If the total number of directors for the time being 1s less than the quorum required,
the
directors must not take any decision other than a decision—
(a) to appoint further directors, or
(b) to call a general meeting so as to enable the members to appoint further
directors

Chairing of directors’ meetings

12.—(1) The directors may appoint a director to chair their meetings

(2) The person so appointed for the time being 1s known as the chairman

(3) The directors may terminate the chairman’s appomtment at any time

(4) If the chairman 1s not participating 1n a directors” meeting within ten minutes of
the time at which 1t was to start, the participating directors must appoint one of
themselves to chair 1t

Casting vote

13.—(1) If the numbers of votes for and against a proposal are equal, the chairman or
other director chairing the meeting has a casting vote

(2) But thus does not apply if, 1n accordance with the articles, the chairman or other
director 1s not to be counted as participating 1n the decision-making process for
quorum or voting purposes

Conflicts of interest

14.—1) If a proposed decision of the directors 1s concerned with an actual or
proposed
transaction or arrangement with the company in which a director 1s interested, that
director 1s not to be counted as participating 1n the decision-making process for
quorum or voling purposes
(2) But 1f paragraph (3) apphes, a director who 1s interested 1n an actual or proposed
transaction or arrangement with the company 1s to be counted as participating 1n the
decision-making process for quorum and voting purposes
(3) This paragraph applies when—
(a) the company by ordinary resolution disapplies the provision of the articles
which would otherwise prevent a director from being counted as participating 1n
the decision-making process,
(b) the director’s interest cannot reasonably be regarded as hkely to give rise to a
conflict of interest, or
(c) the director’s conflict of interest anises from a permitted cause
(4) For the purposes of this article, the following are permitted causes—
(a) a guarantee given, or to be given, by or to a director in respect of an obligation
incurred by or on behalf of the company or any of its subsidiaries,
(b) subscription, or an agreement to subscnbe, for secunties of the company or
any of 1ts substdianes, or to underwnte, sub-underwrite, or guarantee subscription
for any such securities, and
(c) arrangements pursuant to which benefits are made available to employees and
directors or former employees and directors of the company or any of 1ts




subsidiaries which do not provide special benefits for directors or former
directors
(5) For the purposes of this article, references to proposed decisions and deciston-
making
processes include any directors’ meeting or part of a directors’ meeting
{6) Subject to paragraph (7), 1f a question anses at a meeting of directors or of a
committee of directors as to the right of a director to participate in the meeting (or part
of the meeting) for voting or quorum purposes, the question may, before the
conclusion of the meeting, be referred to the chairman whose ruling 1n relation to any
director other than the chairman 1s to be final and conclusive
(7) If any question as to the right to participate 1n the meeting (or part of the meeting)
should anse 1n respect of the chairman, the question 1s to be decided by a decision of
the directors at that meeting, for which purpose the chairman 1s not to be counted as
participating 1n the meeting (or that part of the meeting) for voting or quorum
purposes

Records of decisions to be kept

15. The directors must ensure that the company keeps a record, in wniting, for at least
10 years from the date of the decision recorded, of every unanimous or majority
decision taken by the directors

Directors’ discretion to make further rules

16. Subject to the articles, the directors may make any rule which they think fit about
how they take decisions, and about how such rules are to be recorded or
communicated to directors

APPOINTMENT OF DIRECTORS
Methods of appointing directors

17.—(1) 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
(2) 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 nght,
by notice in writing, to appoint a person to be a director
(3) For the purposes of paragraph (2), where 2 or more members die in circumstances
rendering 1t uncertain who was the last to die, a younger member is deemed to have
survived an older member
Termination of director’s appointment

18. A person ceases to be a director as soon as—
(a) that person ceases to be a director by virtue of any provision of the Companies
Act 2006 or 1s prohibited from being a director by law,
(b) a bankruptcy order 1s made against that person,
(c) a composition 15 made with that person’s creditors generally in satisfaction of
that




