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Company No. 5383346
THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY GUARANTEE
RESOLUTION
OF
CO2SENSE C.I.C.

At the annual general meeting of the Company held on 20™ December 2016, the following resolution
was duly passed as an special resolution as specified below

SPECIAL RESOLUTION

That the regulations contained in the document attached to these resolutions be approved and adopted
as the articles of assoctation of the Company in substitution for and to the exclusion of the existing
articles of association of the Company (including all the provisions of the Company’s memorandum of
association which, by virtue of section 28 of the Companies Act 2006, are treated as provisions of its
articles of association)
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CIC 14

Application’ to alter the objects of a

Please
complete in
typescript,
or in bold
black
capitals.

Community Interest Company’

Company Number 05383346

Company Name in full | CO2SENSE CIC

SECTION A:
COMMUNITY INTEREST COMPANY STATEMENT - Beneficiaries

1 We/l, the undersigned, declare that the company will carry on its activities
for the benefit of the community, or a section of the community.® [Insert a

short description of the community or section of the community which it is
intended that the company will benefit in the space provided below*].

The company’s activities will benefit to
The company will continue to invest and support projects in the low carbon and
environmental sectors such as the installation of renewable energy projects. This
directly supports the UK by:
- reducing carbon emissions and the impact of chmate change
- promoting more sustainable businesses and communities which delivers the
triple bottom lhine of benefits; social, environmental and economic.

Investments into new technologies that enable more sustainable living will also
realise these benefits




05383346

COMPANY NUMBER

SECTION B:
COMMUNITY INTEREST COMPANY STATEMENT - Activities & Related Benefit

Please indicate how It Is proposed that the company’s activities will benefit the community or
a section of the community. Please provide as much detail as possible to enable the CIC
Regulator to make an informed decision about whether your company 1s ehgible to remain as
a CIC. It would be useful if you were to explain how you think your company will be different
from a commercial company providing similar services or products for individuai or personal
gain.

Activities How will the activity benefit the community?
(Tell us here what the company (The commurnty will benefit by )

is being set up to do}

Investing into [ow carbon and | CO2Sense will provide investment to support projects that
environmental projects may otherwise not go ahead. Investment 1s only available for
projects and companies that will reduce carbon emissions and
have a positive environmental impact All surpluses are re-
invested to further progress our goals and not redistributed to
shareholders or employees

The UK community will benefit from reduced carbon
emisstons which will directly reduce the impact of climate
change, whilst also improving local environments, creating
jobs and generating new income streams. Community led
projects are a priority as they have additional impact as
benefits; financial, social and environmental are retained in
the local community

If the company makes any surplus it will be used for
Any surplus will be reinvested into further projects that have a positive impact
environmentally.

(Please continue on separate continuation sheet If necessary.)
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COMPANY NUMBER 05383346

SECTION C:
STATEMENT REGARDING THE PROPOSED ALTERATION TO A COMMUNITY
INTEREST COMPANY’S OBJECTS

1.

We/l1, the undersigned, declare that the company in respect of which this application 1s
made will not be on the alteration of its objects:

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

We/I, the undersigned, declare that the foliowlng steps were taken to bring the proposed
alteration of the objects of the company to the notice of persons affected by the
company's activities.® [Insert a short description of the ste n I the space

below.]

SECTION D: SIGNATORIES

Each person who Is -

a director of the signed | EOA_ 011 7 Date|3/1 /17

company must P -

sign the Signed | /( WM Date [ /61 /77

declarations.” 7 o S —
| Lo welfin.
i // 7—7
Signed | & o, Date| 1210112017
Signed | eeS2 Date | 18/01/2017

(Please continue on separate continuation sheet if necessary.)
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CHECKLIST

These declarations must be accompanied by the following documents — have you
included them with your application?

(a) A Form CC04 to notify the change of the company’s objects

(b) A special resolution to alter the company’s objects in its articles
(c) A printed copy of the articles of the company, as altered

(d) Any completed continuation sheets

You do not have to give any contact
information in the box opposite but

if you do, it will help the Registrar of

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

information that you give will be Tel
visible to searchers of the public
record DX Number DX Exchange

When you have completed and signed the form please send it to the Registrar of
Companies at:
Companies registered in England and Wales Companies House, Crown Way, Cardiff, CF14 3UZ (DX
33050 Cardiff)
Companies registered in Scotland Companies House, 4" Floor, Edinburgh Quay 2, 139
Fountainbndge, Edinburgh EH3 9FF (DX235 Edinburgh)
Companies registered in Northern Ireland Companies House, 2nd Floor, The Linenhall, 32-38
Linenhall Street, Belfast, BT2 8BG
NOTES

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

2 The alteration of the articles of a commurity interest company with respect to the statement of the company’s
objects does not have effect except in so far as it 1s approved by the CIC Regulator (regulation 13 of the
Commurnity Interest Company Regulations 2005 (“the Regulations”))

? The community interest test 15 referred to in section 35 of the Companies (Audit, Investigations and
Commuruty Enterprise) Act 2004 and 1s expanded upon in regulations 3, 4 & 5 of the Regulations

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

5> An “excluded company” cannot be a CIC, Regulation & of the Regulations further defines what 15 an excluded
company (political party, political campaigning organisation or subsidiary of either) If you are unsure whether
an entity falls into any of these categories, you should refer to the definiions of the terms "political party”,

“palitical campaigning organisation” and “subsidiary” {and the related terms “election”, “governmental

authority”, “public authority” and “referendum”} i regulation 2 of the Regulations
& The CIC must deliver to the CIC Regulator a statement of the steps that have been taken to bring the

proposed alteration of the objects to the nobice of persons affected by the company's activities (regulation
14(1)(b) of the Regulations)

7 This Is required by section 14(2) of the Regulations
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Incorporated on 4 March 2005

THE COMPANIES ACT 2006
COMMUNITY INTEREST COMPANY LIMITED BY GUARANTEE

ADOPTED BY SPECIAL RESOLUTION ON 20 DECEMBER 2016
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THE COMPANIES ACT 2008
ARTICLES OF ASSOCIATION
OF
CO2SENSE CIC

NAME
The Company i1s called "CO2Sense CIC" (the "Company")
COMMUNITY INTEREST COMPANY
The Company shall be a community interest company
ASSET LOCK

31 The following provisions are intended to ensure that the assets of the company are
protected for community benefit and are not distributed to members following the
framework set out In the 2004 Act The term Asset Locked Body s defined in Article
18 2 and refers to bodies which have simifar protections in their constitution

311 The Company shall not transfer any of its assets other than for full
consideration

312 Provided the conditions specified in Articte 3 1 3 are satisfied, Article 31 1
shall not apply to

3121 the transfer of assets to any specified Asset Locked Body or
(with the consent of the Regulator) to any other Asset Locked
Body, or

3122 the transfer of assets made for the benefit of the community

other than by way of a transfer of assets to an Asset Locked
Body

313 The condittons are that the transfer of assets must comply with any
restrictions on the transfer of assels for less than full consideration which
may be set out elsewhere In the Articles of the Company

314 The Company shall reinvest any investment capital repayments that it
receives, and income derived from the Company's investments shall be used
to fund actvities that achieve or are consistent with the Company's objects as
set out in Articles 51 1 and 51 2, below

315 If
3151 the Company 1s wound up under the insolvency Act 1986, and
3152 all its Ylabihities have been satisfied

any residual assets shall be given or transferred to an Asset Locked Body
specified by the members




4 POWERS

To further its objects the Company may do all such lawful things as may further the
Company's objects and, in particular, but without imitation, may borrow ¢r raise and secure
the payment of money for any purpose including for the purposes of investment or of raising
funds

5 OBJECTS

The Company's objects are to carry on activities which benefit the community and in particular
{without limitation) to carry on the business of investing In, developing and establishing the
use of new technologies consistent with sustainable development, and the low carbon
economy, within the UK

6 NOT FOR PROFIT

The Company 1s not established or conducted for private gain any surplus or assets are used
princtpally for the benefit of the community

7 LIABILITY OF MEMBERS

The hability of each member 1s imited to £1, being the amount that each member undertakes
to contribute to the assets of the Company in the event of its being wound up whale he or she
Is a member or within one year after he or she ceases to be a member, for

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

72 payment of the costs, charges and expenses of winding up, and
73 adjustment of the nghts of the contributories among themselves
8 GOVERNANCE
81 Overview
The Company has members and a Board of Directors It also has a Secretary
82 Governing documents

821 These Articles set out the way in which the Company 1s owned, orgarised
and governed

822 The Board of Directors may make policies and procedures relating to the
running of the Company Such policies and procedures may include codes of
conduct for members and Directors and shall not be inconsistent with the
Articles

83 Board of Directors

Subject to the Articles, the Board of Directors manages the affars of the Company
and may exercise all of its powers
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84 Secretary

The Secretary 1s secretary to the Company, and acts as secretary to the Board of
Directors

85 Members
The Members shall be the Directors for the time being
9 BOARD OF DIRECTORS
91 Composition of the Board

911 The Board compnses executive Directors and non-executive Directors, as

follows

9111 a majority of the Directors shall be non-executive Directors,
9112 one of the executive Directors I1s to be the Chief Executive, and
9113 the maximum number of Directors shall be 6

912 The Chief Executive will be accountable in his/her role to the Board and to
the members

g2 Appointment of Directors

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

93 Termination of Director's Appointment
A person ceases to be a Director as soon as

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

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

933 acomposition is made with that person's creditors generally in satisfaction of
that person's debts,

934 the Direclors reasonably believe he or she 1s suffering from mental disorder
and incapable of acting as a Director of the Company and they resolve that
he or she be removed from office,

935 notification 1s receved by the Company from the Director that the Director 1s
resigning from office, and such resignation has taken effect in accordance
with its terms {but only If at least two Directors will remain in office when such
resignation has taken effect),
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94

956

96

936

937

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

the Director ceases to be a member

Directors' remuneration

941

942

943

944

945

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

Directors are entitied to such reasonable and proportionate remuneration as
the Remuneration Commitiee shall determine

9421 for their services to the Company as Directors, and

9422 for any other service which they undertake for the Company
Subject to the Articles, a Director's remuneration may

9431 take any form, and

9432 include any arrangements In connection with the payment of a
pension, allowance or gratuity, or any death, sickness or
disability benefits, to or in respect of that director

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

Unless the Directors decide atherwise, Directors are not accountable to the
Company for any remuneration which they recewve as Dwrectors or other
officers or employees of the Company's subsidianies or of any other body
corporate in which the Company 1s interested

Directors' expenses

851

Chair

961

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

9511 meetings of Directors or committees of Directors,
9512 Members' meetings, or

9513 separate meetings of any class of members or of the holders of
any debentures of the Company

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

The Directors may appoint one of therr number to be the Char of the
Directors for such term of office as they determine and may at any time
remove hum or her from office The appointment and removal of the Charr
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97

98

962

shall be In accordance a procedure determined by the Board from time to
time

The Charr must not be an executive Director

Meetings of the Board of Directors' Notice and Quorum

971

972

973

974

875

976

977

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

Meetings of the Board of Directors must be called on at least seven Clear
Days' notice unless either

9721 all the Directors agree, or
89722 urgent circumstances require shorter notice

Notice of meetings of the Board of Directors must be given to each Director,
and must specify

9731 the place, day and time of the meeting, and

9732 if it 1s anticipated that Directors participating in the meeting will
not be in the same place, how It 1s proposed that they should
communicate with each other durnng the meeting

Notice need not be in wnting

Notice may be sent by electronic means to an Address provided by the
Director for the purpose

The quorum for meetings of the Board of Directors may be fixed from time to
tme by a decision of the board, but it must never be less than two, and
unless otherwise fixed it 1s two

Directors may be counted in the quorum, participate 1n and vote at meetings
of the Board by telephone, video or other electronic means

Meetings of the Board of Directors: Participation

981

982

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

9811 the meeting has been called and takes place in accordance with
the Articles, and

9812 they can each communicate to the others any information or
opinions they have on any particular tem or items of business of
the meeting

In determining whether Directors are participating in a meetings of the Board
of Directors, it 1s wrelevant where any Director Is or how they communicate
with each other
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99

910

211

812

813

983 If all the Directors participating in a meeting are not in the same place, they
may decide that the meeting 1s to be treated as taking place wherever any of
them 18

Meetings of the Board of Directors Voting

991 AQuestions ansing at a meeting of the Board of Directors shall be decided by a
majonity of votes

992 Inall proceedings of the Board of Directors each Director must not have more
than one vote

993 If either the Charr, (or in the absence of the Char, the Vice-charr), or at least
one third of the Directors asks the Secretary to circulate a resolution to all
Directors to be signed, and it 1s returned to the Secretary signed by at least
three quarters of the Directors, then it shall have the same effect as a
resolution validly passed at a meeting of the Board of Directors Each
Director may sign a separate copy of the resolution and send a signed copy
to the Secretary by email or any other electronic means

994 The Board of Directors may make standing orders for the conduct of its
meetings

Delegation of Director's Powers

9101 Subject to the Articles, the Directors may delegate any of the powers which
are conferred on them under the Articles or the implementation of therr
decisions or day to day management of the affairs of the Company

91011 to such person or committee,

91012  bysuch means,

91013 tosuch an extent,

91014 inrelation to such matters or terrtories, and
91015  onsuch terms and conditions

as they think fit

If the Directors so specify, any such delegation of this power may authorise further
delegation of the Directors' powers by any person to whom they are delegated

The Directors may revoke any delegation in whole or part, ar alter its terms and
conditions

Conflict of Interests

9131 Whenever a Director finds himself or herself in a situation that 1s reasonably
likely to give nse to a Conflict of Interest, he or she must declare his or her
interest to the Directors unless, or except to the extent that, the other
Directors are or ought reascnably to be aware of it already




913 2 If any question arises as to whether a Director has a Conflict of Interest, the
question shall be decided by a majonty decision of the other Directors

9133 Whenever a matter 1s to be discussed at a meeting or decided n accordance
with Article 9 94 and a Director has a Conflict of Interest in respect of that
matter then he or she must

91331

91332

91333

remain only for such part of the meeting as 1n the view of the
other Directors I1s necessary to inform the debate,

not be counted In the quorum for that part of the meeting, and

withdraw during the vote and have no vote on the matter

9134 When a Director has a Conflict of Interest which he or she has declared to
the Directors, he or she shall not be in breach of his or her duties to the
Company by withholding confidential information from the Company if to
disclose 1t would result in a breach of any other duty or obligation of
confidence owed by him or her

10 MEMBERS

10 1 The Members of the Company shall be the persons appointed as Directors from time
to time and whose names are listed in the Register of Members

102  Termination of Membership

1021 A Member ceases to be a member of the Company in the following
circumstances

10211

10212

10213

10214

10215

534970111

they cease to be a Director,

they die or cease to exist or they are dissolved or are no longer
in existence in the case of corporate bodies,

they resign in wniting,

the Secretary removes them from the Register of Members, after
completing procedures approved, by the Board of Directors, on
the grounds that

(a) the Company has lost contact with the Member, or
(b) they are no longer interested in continuing as a Member

they are removed from membership by resolution of the directors
on the ground that in ther reasonable opinion the member's
continued membership 1s harmful to the Company The directors
may only pass such a resolution after notifying the member In
writing and considering the matter in the light of any wntten
representations which the member concerned puts forward within
14 Clear Days after receiving notice, or




11
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10216 otherwise in accordance with the Articles

1022 No person who has been expelled from membership 1s to be re-admitted
except by a resolution carmed by the votes of two-thirds of the Directors
present and voting at a Directors’ meeting

1023 Membership i1s not transferable to anyone else

MEMBERS MEETINGS

i11

The Board of Directors {except where otherwise provided in the Articles)
11 11 convenes Members' meetings,

1112 decides the date, time and place of any Members' meeting and of any
adjourned meeting, and

1113 decides whether a Members' meeting will be held at more than one location,
and If so, whether simultaneously or at different dates and/or times

Special Members Meetings

11 21 Special Members' meetings are to be convened by the Secretary either
11211 by order of the Board of Directors, or
11212 if required to do so by the Members under the 2006 Act

1122 Any requisiton must state the purpose for which the meeting 15 to be
convened If the Secretary 1s not within the United Kingdom or 1s unwilling to
convene a special Members’ meeting, any Director may convene the
meeting

1123 A special Members' meeting called in response to a Members' requisition
must be held within 28 days of the date on which the requisition 1s delivered
to the registered office The meeting 1s not to transact any business other than
that set out In the requisition and the notice convening the meeting

Members' Meetings- Notice and Quorum
11 31 The Directors may call a Members' meeting at any time

11 32 Notice of a Members' meeting 1s to be given at least 14 Clear Days before the
date of the meeting

11321 by notice prominently displayed at the registered office and at all
of the Company's places of business, and

11322 by notice on the Company's website
11 33 The notice must be given to Directors and the Auditor, and it must

11331 state whether the meeting 1s an annual or special Members'
meeting,



11332 give the time, date and place of the meeting, and
11333  setout the business to be dealt with at the meeting

11 34 The quorum for members' Meetings may be fixed from time to time by a
decision of the board, but it must never be less than one third of the
Members

A person who 1s not a member of the Company shall not have any nght to vote ata
general meeting of the Company, but this 1s without prejudice to any night to vote on a
resolution affecting the rights attached to a class of the Company's debentures

Article 11 4 shall not prevent a person who 15 a proxy for a 'member or a duly
authonised representative of a member from volng at a general meeting of the
Company

12 WRITTEN RESOLUTIONS

121

122

123

12 4

1256
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Subject to Article 12 3, a written resolution of the Company passed in accordance
with this Article 12 shall have effect as If passed by the Company in a Members'
meeting

1211 a wrntten resolution 1s passed as an ordinary resclution If it 15 passed by a
simple majonity of the total voting rnights of ehgible members,

1212 a wntten resolution 15 passed as a special resolution If it 1s passed by
members representing not less than 75% of the total voting rights of eligible
members A written resolution 1s not a special resolution unless it states that it
was proposed as a special resolution

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

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

A copy of the wrtten resoluton must be sent to every member together with a
statement informing the member how to signify therr agreement to the resolution and
the date by which the resolution must be passed f it 1s not to lapse

A member signifies therr agreement to a proposed wrtten resolution when the
Company receives from him or her an authenticated Document identifying the
resolution to which it relates and indicating his or her agreement to the resolution

12 51 (f the Document 1s sent to the Company in hard copy Form, it 1s authenticated
if it bears the member's signature,

1252 If the Document 15 sent to the Company by Electronic Means, it 1s
authenticated if the identity of the member 1s confirmed in a manner agreed
by the Directors



126

127

A written resolution 15 passed when the required majonty of eligible members have
signified therr agreement to it

A proposed written resolution lapses if it 1s not passed within 28 days beginning with
the circulation date

13 RECORDS AND ACCOUNTS

131

132

133

The Board of Directors shall comply with the requirements of the Companies Acts as
to mamntarning a members’ register, keeping financial records, the audt or
examination of accounts and the preparation and transmission to the Registrar of
Companies and the Regulator of

13 11 annual reports,
131 2 annual returns, and
131 3 annual statements of account

Except as provided by law or authorised by the Directors or an ordinary resolution of
the Company, no person i1s entitled to inspect any of the Company's accounting or
other records or Documents merely by virtue of being a member

Publication of reports by any other external auditor

The Board of Directors may decide that external auditors shall be appointed to review
and deliver a report on aspects of the Company's affars other than finance The
Company shall provide that any such report 1s published in such manner as the Board
of Directors shall determine

14 ALTERATIONS TO ARTICLES

Subject to the requirements of the Companies Acts and the Regulations, no new Article shall
be made, nor shall any of the Articles be amended, unless it 1s approved by a majonty of
three-quarters of the votes cast by the Members at a Members’ meeting or by three-quarters
of the Company’s total Members by written resolution

16 ADMINISTRATIVE

151
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Settlement of Disputes

Any dispute, between the Company or an officer of the Company on the ane hand
and a Member or a person who has for not more than six months ceased to be a
Member on the other hand, as to the interpretation of or ansing out of the Articles
shall {except as otherwise provided in the Articles) be referred, in default of
agreement between the parties to the dispute, to a person appointed by the President
of the Chartered Institute of Arbitrators, on application by any of the parties The
person so appotnted shall act as sole arbitrator in accordance with the Arbitration Act
1996 and such person's decision shall (including any decision as to the costs of the
arbitration) be final
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152

Secretary

1521 The Board of Directors appoints and may remove the Secretary

152 2 The Secretary's role includes

16221

16222

15223

ensuring good nformation flows to the Board of Directors,

through the Chair advising the Board of Directors on governance
matters, and

being accessible to all Directors to ensure that procedures are
being complied with

152 3 The Secretary

15231

16232

156233

15234

INDEMNITY

161

16 2

163

has the functions set out In the Articles and any other functions
which the Board of Directors assigns,

acts as secretary to Committees of the Board of Directors, and
subject to its approval, may appoint another person for those
purposes,

acts as returning officer at, and Is responsible for the conduct of,
all elections described in the Articles, and

has absctute discretion to decide any 1ssue or question which the
Articles require the Secretary to decide

Subject to Article 16 2, a relevant Director of the Company or an associated company
may be indemnified out of the Company's assets against

16 11 any lLabiiity incurred by that Director in connection with any negligence,

default, breach of duty or breach of trust in relation to the Company or an

associated company,

16 1 2 any hability incurred by that Director in connection with the activities of the
Company or an associated company In its capacity as a trustee of an
occupational penston scheme (as defined in section 235(6) of the Companies
Act 2006), and

16 1 3 any other hability incurred by that Director as an cofficer of the Company or an
assoclated company

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

In thus Article

16 31 companies are associated If one 1 a subsidiary of the other or both are
subsidiaries of the same body corporate, and




16 32 a "relevant Director” means any Director or former Director of the Company
or an associated company

17 INSURANCE

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

17 2 In this Article

17 21 a "relevant Director" means any Director or former Director of the Company
or an associated company,

1722 a "relevant loss” means any loss or llabiity which has been or may be
incurred by a relevant Director in connection with that Director's duties or
powers In relation to the Company, any associated company or any pension
fund or employees' share scheme of the company or associated company,
and

1723 companies are associated If one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate

18 INTERPRETATION
181 The Articles should be read and understood on the basis of what i1s set out below

181 1 words in the singular include the plural, and words n the plural include the
singular,

1812 any reference to legslaton ncludes any subsequent enactments,
amendments and modifications, or any subordinate legislation,

18 1 3 the sechion, Article and paragraph headings are inserted for convenience only
and shall not affect the interpretation of the Articles

182  The following words and phrases have the special meaning set out below

“2004 Act" the Companies (Audit, investigations and Community
Enterpnse) Act 2004
"Address" includes a number or address used for the purposes of

sending or receiving Documents by electronic means
"Articles” the Company's Articles of Association

"Asset Locked Body" a community interest company, chanty or a Permitted
Industnal and Provident Society or a body established
outside the United Kingdom that 1s equivalent to any of
those

"Board" the Board of Directors comprised as set out in Article
911
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"Clear Days"

"Community”

"Companies Act”

"Company"

"Conflict of Interest”

"Corporation”

"Document”

"Permitted Industnal
and Provident Soclety

"Regulations™
"Regulator”

"Remuneration
Committee”

"Specified”

"Transfer"

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

15 to be construed in accordance with section 35(5) of
the Companies (Audit, Investigations and Community
Enterprise) Act 2004

means the Companies Acts (as defined n Section 2 of
the Companies Act 2006), In s0 far as they apply to the
Company

a company registered with limited labiity under the
Compantes Act 2006 or any previous Companies Act, or
under any law of the country where it 1s situate whereby
it acquires the nght of trading as a body corporate with
limited hability

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

a company or any other body corporate

includes, unless otherwise indicated, any document sent
or supplied in electronic form

means an industrnial and provident society which has a
restriction on the use of its assets in accordance with
regulaton 4 of the Community Benefit Societies
(Restnction on Use of Assets) Regulations 2006 or
regulaton 4 of the Community Benefit Societies
{Restriction on Use of Assets) Regulations (Northern
Ireland} 2006

the Community Interest Company Regulations 2005
the Regulator of Community Interest Companies

the committee established by the Board of Directors that
shall be responsible for determining the remuneration of
Cirectors for therr services to the Company as Directors

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

includes every description of disposition, payment,
release or distribution, and the creation or extinction of




