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CERTIFICATE OF INCORPORATION
OF A
COMMUNITY INTEREST COMPANY

Company Number 10998268

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

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

(UENMRMD

*N10998268U*
Given at Compames House on 5th October 2017.
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In accordance with '
Section 9 of the I N O 1
Companies Act 2006.
Application to register a company Companies House
A fee is payable with this form.
Please see "How to pay’ on the last page.
J What this form is for What this form is ase
You may use this form to register a You cannot use thid
private or public company. a limited liability p e
this, please use for
use this form if any #316
R /091‘2017
with significant con 29 HOUSE
or has applied for pr COMPANIES R
having their details *ABFB42DU" ,
public register. Conta AC4 18/09/2017 #2
companieshouse.gov. COMPANIES HOUSE
separate form.
Part 1 Company details

Company name

- Filling in this form
Please complete in typescript orin

Check if a company name is available by using our name availability search:

www.companieshouse.gov.uk/info

bold black capitals.

All fields are mandatory unless
specified or indicated by *

@Duplicate names

ﬁease show the proposed company name below.

Duplicate names are not permitted.
A list of registered names can

Proposed company
name in full @

For official use

X PLOREMESH CAC

be found on our website. There
are various rules that may affect

Volalalg 27¢le

your choice of name. More
information on this is available in
our guidance 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.

O

words or expressions and that approval, where apprapriate, has heen

copy of their response.

I confirm that the proposed company name contains sensitive or restricted

sought of a government department or other specified body and | attach a

€ Company name restrictions

A list of sensitive or restricted
words or expressions that require
consent can be found in our
guidance at:
www.gov.uk/companieshouse

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

©Name ending exemption

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

[ 1 confirm that the above propased company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,

‘Cyfyngedig’ or permitted alternative.

Only private companies that are
limited by guarantee and meet other
specific requirements or private
companies that are charities are
eligible to apply for this. For more
details, please go to our website;
www.gov.uk/companieshouse
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Application to register a company

Company type®

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

[  Public limited by shares

IE/ Private limited by shares

[0  Private limited by guarantee

[ Private unlimited with share capital

[0 Private unlimited without share capital

© Company type

If you are unsure of your company’s
type, please go to our website:
www.gov.ukicompanieshouse

Principal business activity

Please show the trade classification code number(s) far the principal
activity or activities. @

Classification code 1

[R5 [s[1]e -oTHER EDUCATION

Classification code 2

32990 -oTHER BULSILESS

Classification code 3

Classification code 4

| ﬁ[fr_[_ SOPPORT FERUICE ICTIV,

HEEEE

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

Principal activity
description

|
|
(

@ Principal business activity

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

A full list of the trade classification
codes is avaifable 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):

T~ England and Wales

O wales

[ Scotland

[ Northern lreland

O Registered office

Every company myst have a
registered office and this is the
address to which the Registrar 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 in Wales, Scotland or Northern
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|TH|mTM . FREDAIEN HoLSE

Street

| HiaHeER Liroe

Post town

AYMOUTH

County/Region _W)evow

@ Registered office address
You must ensure that the address
shown in this section is consistent
with the situation indicated in
section Ag.

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

You must provide an address in
Wales, Scotland or Northern Ireland
for companies ta be registered in

Postcode ? L \ - AN Wales, Scotland or Northern Ireland
respectively.
m Articles of association @
’ Please choose one option only and tick one box only. O For details of which company type
T - - — - - can adopt which model articles,
Option 1 | wish to adopt one of the following model articles in its entirety. Please tick please go to our website:
only one box. www.gov.uk/companieshouse
. Pr!vate I!m!led by shares A Community Interest Company
[0 Private limited by guarantee (CIC) cannot adopt model articles,
O Public company If you are incorparating a CIC you
must tick option 3 and attach a copy
of the bespoke articles.
Option 2 | wish to adopt the following model articles with additional and/or amended
provisions. | attach a copy of the additional and/or amended provision{s). Please
tick only one box.
O Private limited by shares
[0  Private limited by guarantee
[  Public company
Option 3 [2/ | wish to adopt entirely bespoke articles. | attach a copy of the bespoke

articles to this application.

Restricted company articles®

Please tick the box below if the company's articles are restricted.

a

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

Part 2

Secretary

Proposed officers

two directors, one of which must be an individual.

For private companies the appointment of a secretary is 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 whe is an individual. Public companies must appoint 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 appointments @

Please use this section to list all the secretary appointments taken on formation.
For a corporate secretary, complete Sections C1-C4.

Title*

Full forename(s)

Surname

Former name(s) ®

@ Corporate appointments
For corporate secretary
appointments, please complete
section C1-C4 instead of
section B.

Additional appointments

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

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

Secretary’s service address ©

Building name/number l

Street

Post town

County/Region

Postcode

Country

|
|
}
HEERERNE

O Service address
This is the address that wilk 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 secretaries as the company’s
registered office.

If you provide your residential
address here it will appear on the
public record.
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Application to register a company

Corporate secretary

i

Corporate secretary appointments ©

Please use this section to list all the corperate secretary appointments taken
on formaticn.

Name of corporate
body/firm

Building name/numbe

|
|
|
Street [
|
Post town |
County/Region r
e [ [ [ [ | [ [
Country 1

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

Registered or principal address
This is 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
within a full address), DX number or
LP {Legal Post in Scotland} number.

Location of the registry of the corporate body or firm

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

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

cl

EEA companies @

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

Where the company/
firm is registered @

|
|

Registration number

|

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

@ This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC).

Non-EEA companies

Please give details of the legai form of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is 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 js
registered @

Registration number

|
|
|
|
|

@ Non-EEA
Where you have provided details of
the register (including state} where
the company or firm is registered,
you must also provide its number in
that register.
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Application to register a company

Director
m Director appointments @
Please use this section to list alt the director appointments taken on formation. © Appointments ‘
For a corporate director, complete Sections E1-E4, Private companies must appoint
at least one director who is an
Title* ! individual. Public companies must
me. appoint at least two directors, one of
Fuli forename(s) | EbBé:Q.‘T DEVIND which must be an individual.
5 B @& Former name(s)
urname } \"Sifdrd Please provide any previous names
i {including maiden or married names}
Former name(s}@ Wi A which have been used for business
purpases in the last 20 years.
Country/State of © Country/State of residence
: TE D This is In respect of your usual
residence © E 2l residential address as stated in
Nationality | TE2YTISH section D4.

Month/year of birth @ EW W!q!’_-q "o

Business occupation |

(if any) © |

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

@ Business occupation
If you have a business occupation,
please enter here. If you do not,
please leave hlank.

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.

éuilding name/number | T WICR TR

Street | FARBM RN House
[ Hierer  Liswe

Post town ’ PL-V " C’)UTH

County/Region J DeEVE D

i o v | [alalol

Country | ExGLanD

@ Service address
This is 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 compary’s
registered office.

If you provide your residential
address here it will appear on the
public record.
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Application to register a company

Director

Director appointments @

For a corporate director, complete Sections E1-E4.

Please use this section to list all the director appointments taken on formation.

Title*

HeS

|
Full forename(s) ’
|

W el e Sol-~
Surname M N P“\)C_)
Former name(s)®
Country/State of
residence ® J <
Nationality f Afeearnn it

Month/year of birth @ ’%’T\' ﬂﬁ%m

Business occupation

(if any} @

©® Appointments
Private companies must appoint
at least one director who is an
individual. Public companies must
appoint at least two directors, one of
which must be an individual.

6 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 is in respect of your usual
residential address as stated in
section D4.

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

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

Additional appointments

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

Director’s service address @

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

Building namelnumber| TRLAARN Yoot

Street |r _\_\\M L .

Post town | ﬂ_\‘f \'\O\N‘{\

County/Region ’ Dedomd

Postcode F Eh— I_Z_ W mli’_‘
Country

@Service address
This is 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.

06/16 Version 7.0
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Application to register a company

Director

m Director appointments @

For a corporate director, complete Sections E1-E4.

Please use this section to list all the director appointments taken on formation.

Title™ ] MR

Full forename(s) ‘ MA Qe NS %EMTP‘ M

Surname ‘ 5HI RL.EY

Former name(s)®

Country/State of
residence @ Uk
Nationality LRTTIOH

Month/year of birth @ IT ’mo_ l',,? W ’? r%—

Business occupation ‘

{if any) ®

@ Appointments

Private companies must appoint

at least one director whe is 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 is in respect of your usual
residential address as stated in
section D4.

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

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

Additional appointments

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

Director’s service address ®

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

Buildingnamelnumber‘r‘rHI‘\jQTANQ , FATRRAT NS House,

Street [ HI’GH ER- LWE—
Post town ’ PLymouT N
County/Region , DEV O‘\i

s 1p L[ 1] [2 AN

Country i U\ K

@ Service address
This is the address that will appear
on the public racord. 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.

06/16 Version 7.0
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Application to register a company

Director

Director appointments @

For a corporate director, complete Sections E1-E4.

Please use this section to Jist all the director appointments taken on formation.

Title*

Ma

Full forename(s)

|GARRN,  DSONALD

Surname [ HUNT
Former name(s) & |

Country/$tate of

residence ® UK
Nationality BRITISH

Month/year of birth @ Ig@ WW&—IY—S-

Business occupation \

(if any) © j

@ Appointments
Private companies must appoint
at least one director who is 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 is in respect of your usual
residential address as stated in
section D4,

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

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

Additional appointments

If you wish to appeint more than
one director, please use the ‘Director
appointments' continuation page.

Director’s service address®

02}

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

Building namelnumber| THINQTAN Q

Street | FALBAIRN  tlousE.
| HIGHER CANT
Past town , P MOUTH
County/Region FD€VOM
Postcode Pl [ [2fal~NT
Country I UK

@ Service address
This Is 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.

06/16 Versicn 7.0
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Application to register a company

Corporate director

Corporate director appointments @

ﬁease use this section to list all the corporate directors taken on formatien.

Name of corporate

body or firm

Street

Post town

|
|
Building name/number |
|
|
|
|

County/Region

Postcode

(rrr i

Country |

@ Additional appointments

If you wish 10 appoint more than one
corporate director, please use the
‘Corporate director appointments’
continuation page.

Registered or principal address
This is 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
within a full address), DX number or
LP {Legal Post in Scotland) number.

Location of the registry of the corporate body or firm

s the corporate 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 is kept (including the
relevant state) and the registration number in that register.

Where the company/

firm is registered ® |

Registration number |

B EEA
A full fist of countries of the EEA can
be found in our guidance;
www.gov.uk/companieshouse

@ This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC).

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register.

Legal form of the

corporate hody
or firm

If applicable, where

the company/ffirm is
registered @

|

|

Governing law f
?

|

If applicable, the
registration number

@ Non-EEA
Where you have provided details of
the register {including state) where
the company or firm is registered,
you must also provide its number in
that register.

06/16 Version 7.0
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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.

Continuation pages

. . Please use a continuation page
Complete a separate table for each currency (if appropriate). For if necessary.
example, add pound sterling in ‘Currency table A" and Euros in ‘Currency table
B'.
Currency Class of shares Number of shares Aggregate nominal value| Total aggregate amount
_ (£, 0,3, et) to be unpaid, if any
Complete a separate E.g. Ordinary/Preference etc. i (.0, $, et
table for each currency Number of shares }ssued + L e
multiplied by nominal value { i, ding both the nominal
value and any share premium
Gev ORDYNARY = +Z
Totals =] - 7 | -
Totals
Totals |
Tatal number Total aggregate Total aggregate
of shares nominal value @ amount unpaid ®
Totals (including continuation
pages) ?' * % O

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

0616 Version 7.0
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Application to register a company

Statement of capital (Prescribed particulars of rights attached to shares)

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

Class of share

ORDINARY

Prescribed particulars
]

- ToLl. VOTIVWG RIGHTS

- RIaHT TO DwioernDS (Crefep
AS PER CIC REGLLATIONS )

~ SHARES oAarn BE REDEOMED | R
PLE LIABLE To Be REDEEMED AT
THE oPTiow oF THE CEMPANY of.
THE HARe HOLDER. AND THe
DiRectoes may Deteemine

HE TEerWMS  condiTionss aup

MANNER. ofF REDEMPTION o
SucH SHInRES |

@Prescribed particulars of rights

attached to shares

The particulars are:

a. particulars of any vating rights,
including rights that arise only in
certain circumstances;

b. particulars of any rights, as
respects dividends, to participate
in a distribution;

¢. particulars of any rights, as
respects capital, to participate 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 ora
‘Statement of Capital (Prescribed
particulars of rights attached

to shares)’ continuation page if
necessary.

06/16 Version 7.0
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Class of share

Prescribed particulars
L1

@ Prescribed particulars of rights

attached to shares

The particulars are:

a. particulars of any voting rights,

including rights that arise only in

certain circumstances;

particulars of any rights, as

respects dividends, 1o participate

in a distribution;

¢. particulars of any rights, as
respects capital, to participatein 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 of the shareholder.

o

A separate table must be used for
each class of share.

Continuation pages

Please use a 'Statement of capital
{Prescribed particulars of rights
attached to shares)’ continuation
page if necessary.

06/16 Version 7.0
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Initial shareholdings

This section should only be completed by companies incorporating with share capital

Please complete the details below for each subscriber.

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

subscribers’ usual residential address.

Initial shareholdings
Please list the company's subscribers
in alphabetical order.

Please use an ‘Initial shareholdings’
continuation page if necessary.

Subscriber's details

Class of share

Number of shares

Currency

Nominal value of
each share

Amount to

be paid on
each share
(including the
nominal value
and any share
premium)

Amount (if any)
to be unpaid
on each share
(including the
nominal value
and any share
premium)

Name

RoR Wit

ORDINAL ¥

GBP

% |

L4

42 €EDGELMBE @i RD
Peveret -
PrymouvTH

PL 3 aeni—

Name

GARRY HuNT

ORDI ma»4 !

GBP

£/

£

Address

102 PE€ER PAR W DRWE
FGGB K LD
PLrmmouT 4

PL3 €55

Namg

SoL Mo¥ANO

OROWARY

&8P

£ |

Address

4% Torp PARK RD

LymouTH
PEVon)
P4 Lsrou

Name

MARCOLS SHIRLEY

—

&BP

¢1

&1

Address

FLAT 1O,
G e \oT STREET
THE e,

Py rmexs T

Pt 2ep
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Part4

Statement of guarantee

Is your company limited by guarantee?
2 Yes Complete the sections below.
4 No Go to Part 5 People with significant control {PSC).

Subscribers

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

I confirm that if the company is 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 liahilities of the company contracted before |
cease to be a member;

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

- adjustment of the rights of the contributors among ourselves,
not exceeding the specified amount below.

Subscriber’s details

Forenamel(s) @

Surname @

Address @

Postcode

HEREEEEE

Amount guaranteed @

Class of member
(if applicable) @

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode

HEEEEEEE

Amount guaranteed ®

Class of member
(if applicable) @

O Name
Please use capital letters.

@ Address
The addresses in this section will
appear on the public record. They do
not have to be the subscribers’ usual
residential address.

© Amount guaranteed
Any valid currency is permitted.

©Class of members
Only complete this if there will be
more than one class of members
and if the subscribers are electing to
keep members” information on the
public register.

Continuation pages
Please use a "Subscribers’
continuation page if necessary.
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Subscriber’s details

Forenamel(s) ©

Surname @

Address &

e [ [

Amount guaranteed © \

Class of member ‘
(if applicable) @

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode T rrrrr

Amount guaranteed @

Class of member
{if applicable) e

Subscriber’s details

Forename{s) @

Surname ©

Address @

Postcode L rrrrrr

Amount guaranteed ®

Class of member
(if applicable) @

Subscriber’s details

Forenamel(s) @

Surname @

Address @

Postcod LT rrrrT

Amount guaranteed © {

Class of member |
(if applicable) @

O Name
Please use capital letters.

0 Address
The addresses in this section will
appear on the public record. They do
not have to be the subscribers’ usual
residential address.

© Amount guaranteed
Any valid currency is permitted.

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

Continuation pages
Please use a 'Subscribers’
continuation page if necessary.
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"""
Part 5 People with significant control (PSC)

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

If on incorporation there will be someone who will count as a person with
significant control (either a registrable person or registrable relevant legal entity
(RLE}) in 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 public register.

Statement of initial significant control °
g On incorporation, there will be someone whe will count as a person O Statement of initial
with significant control (either a registratle person or registrable RLE} in significant control

If there will be a registrable person
{which includes 'other registrable
persons’) or RLE, please complete
the appropriate details in sections
H 1 &)

relation to the company.

Please use the PSC continuation
pages if necessary

Statement of no PSC
{Please tick the statement below if appropriate )

O The company knows or has reason to believe that there will be no person
with significant control {either a registrable person or RLE} in relation to
the company
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Individual PSC
Individual’s details

Use sections H3-H9 as appropriate to tell us about individuals with significant | @®Country/State of residence

control who are registrable persons and the nature of their control in relation to This is in respect of the usual
the company residential address as stated in

section Hé.

* @& Month and year of birth
Title ’ ME Please provide month and year only.
Full forename(s) ’10 BERT ODAVID
Surname | wicw .
Country/State of ‘
residence® ENGLAND
Nationality | R TISH
Month/year of birth @ lglm‘_ ]T'EI";-/:
m Individual’s service address @

Please complete the individual's service address below. You must also complete | @ Service address
the individual’s usual residential address in Section Hé. This is the address that will appear
on the public record. This does not

Building name/number | =T 4y WIGLT IO, , TAILB AR ste have to be the individual's usual

residential address.

t

Stree ‘ Hl GHERL LANE if you provide the individual's
( residential address here it will

appear on the public record.

Post town l PL\, W'TH

County/Region ] PEVOrY

Postcode el J2]aln]

Country | Eneon
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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 individual holds, directly or indirectly, the following percentage of shares
in the company (tick only one):
[0 more than 25% but not more than 50%
[A’ more than 50% but less than 75%
O 75% or more
Ownership of voting rights
The individual holds, directly or indirectly, the following percentage of voting
rights in the company (tick only one}:
O more than 25% but not more than 50%
[+ more than 50% but less than 75%
[0 75% or more
Ownership of right to appoint/remove directors
A The individual holds, directly or indirectly, the right to appoint or remove
a majority of the board of directors of the company
Significant influence or control (Only tick if none of the above apply)
O The individual has the right to exercise, or actually exercises, significant
influence or controf over the company
Nature of control by a firm over which the individual has
significant contro| ©
The individual has the right to exercise or actually exercises significant O Tick each that apply.

influence 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 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%
[0 more than 50% but less than 75%
O 75% ormore

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

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

O O0gano

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

[ the members of that firm {in their capacity as such) have the right to
exercise, or actually exercise, 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 individual has the right to exercise or actually exercises significant O Tick each that apply.
influence or control over the activities of a trust and:

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

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

O O0Oo

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

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

Individual's details

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

Title*

|
Full forename(s) |
Surname |

Country/State of
residence®

Nationality

Month/year of birth @ ’m—F rrlv/r

@ Country/State of residence
This is in respect of the usual
residential address as stated in
section He.

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

m Individual’'s service address @

Please complete the individual’s service address below. You must also complete
the individual's usual residential address in Section H6.

Building name/number

Street

Post town
County/Region

Country

|
|
|
!
Postcode {_li(-r"ifrf

O Service address
This is the address that will appear
on 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 is a person with significant control over the @ Tick each that apply.
company

Ownership of shares

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

[ rmore than 25% but not more than 50%

[0 more than 50% but less than 75%

O 75% or more

Ownership of voting rights

The individual holds, directly or indirectly, the following percentage of voting
rights in the company (tick only one}:

O more than 25% but not more than 50%

O morethan 50% but less than 75%

O 75% or more

Ownership of right to appoint/remove directors

3 The individual holds, directly or indirectly, the right to appoint or remove

a majority of the board of directors of the company
Significant influence or control {Only tick if none of the above apply)
O The individual has the right 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 right to exercise or actually exercises significant O Tick each that apply.

influence 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 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%

[ 75% or more

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company {tick only one):

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

U OoOo

the members of that firm (in their capacity as such) held the right, 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 right to
exercise, or actually exercise, significant influence or control over the
company
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m Nature of control by a trust over which the individual has
significant control @

The individual has the right to exercise or actually exercises significant ©Tick each that apply.
influence or control over the activities of a trust and:

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

[J more than 25% but not more than 50%
[0 rmore 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 following percentage of voting rights in the company (tick only one):

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

a Qaaao

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

a

the trustees of that trust {in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company
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Relevant legal entity (RLE)

RLE details ®
Corporate or firm ‘ @ Registered or principat office
name address
[ This is the address that will appear
on the public record.
Building name/number ’
Street |
Post town |
County/Region |
Fostcode LI Trrrrr
Country |
Legal form and governing law
Please.gwe details of the Iggal forrp of the RLE 'and the faw by yvh!ch itis gc_wgrned. ©Registration number
If applicable, please also give details of the register of companies in which it is Where you have provided details
entered (including the country/state} and its registration number in that register. of the register {including country/
state) where the RLE is registered,
Legal form you must also pravide its number in
; that register.
Governing law

If applicable, register
in which RLE is
entered @

|
|
Country/State @ ‘
|

Registration number @
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Nature of control for the RLE @

Please indicate how the RLE has significant control over the company ©Tick each that apply.
Ownership of shares
The RLE holds, directly or indirectly, the follewing percentage of shares in the
company {tick only one):
O wore than 25% but not more than 50%
O more than 50% but less than 75%
O 75% ormere
Ownership of voting rights
The RLE holds, directly or indirectly, the following percentage of voting rights
in the company (tick only one):
[T more than 25% but not more than 50%
O more than 50% but less than 75%
O 75% ormore
Ownership of right to appoint/remove directors
O The RLE holds the right, directly or indirectly, to appoint or remove a
majority 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 right 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 right to exercise or actually exercises significant influence O Tick each that apply.

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 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 more than 50% but less than 75%

[ 75% or more

the members of that firm {in their capacity as such} hold, directly or indiractly,
the following percentage of voting rights in the company (tick only one}:
more than 25% but not more than 50%

more than 50% but less than 75%

75% or more

0O OOOo

the members of that firm {in their capacity as such} hold the right, 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 right to
exercise, or actually exercise, significant influence or control over the
company
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Nature of control by a trust over which the RLE has
significant control @

The RLE has the right to exercise or actually exercises significant infiuence or
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%
[J more 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 rights in the company {tick anly one):

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

O 0O0Oo

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

the trusteas of that trust {in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

©Tick each that apply.
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Qther registrable person (ORP)

ORP details

An “other registrable person' is:

* 3 corporation sole

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

*  aninternational organisation whose members include two or mare countries
or territories (or their governments)

* 3 local authority or jocal government body in the UK or elsewhere

Name of ORP r

r
Principal office address ©
Building name/number |> O Principal office address

This is the address that will appear

Street r on the public record.

B
Post town r
County/Region r
ot [ [ [ [ [ [ [ [
Country
E Legal form and governing law

Legal form r
r

Governing law r
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Nature of control @

Please show how the ORP has significant control over the company

Ownership of shares

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

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

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

O more than 25% but not more than 50%

O more than 50% but less than 75%

00 75% or more

Ownership of right to appoint/remove directors

L1 The ORP holds, directly or indirectly, the right to appoint or remove a
majority of the board of directors of the company

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

or control over the company.

1 The ORP has the right to exercise, or actually exercises, significant influence

OTick each that apply.

Nature of control by a firm over which the ORP has
significant control @

The ORP has the right to exercise or actually exercises significant influence
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 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%
O 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 rights in the company (tick only one):

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

O 000

the members of that firm (in their capacity as such) hold the right, 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 right to
exercise, or actually exercise, significant influence or control over the
company

@ Tick each that apply.
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H Nature of control by a trust over which the ORP has
significant control ©

The ORP has the right to exercise or actually exercises significant influence or ~ |@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):

{1 more than 25% but not more than 50%
3 more than 50% hut less than 75%
O 75% or more

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

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

O QOO0

the trustees of that trust {in their capacity as such} hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

[ the trustees of that trust {in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company
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Part 6

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
their own registers. Tick the appropriate box to show which information the
subscribers are electing to keep on the public register. If the subscribers have
not agreed to keep any of this information on the public register, go to Part 7
Consent to Act

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

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

O only applies if the proposed
company will have a secretary.

Election to keep directors’ register information on the
public register

IMPORTANT:

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

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

9 1f the subscribers don’t make this
election, only the month and year of
birth will be available on the public
record.

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

If the subscribers elect to keep this information on the public register, the URA
will not be publicly available

[ 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 is a member while the election is in place will have their
name and address available on the public record
O All subscribers elect to keep members' register information on the

public register
[ The company will be a single member company (Tick if applicable).

Election to keep PSC register information on the public
register

IMPORTANT:
If the subscribers elect to keep this information on the public register,
everyone who is an individual PSC while the electian is in force will
have their full date of birth available on the public record®
[0 All subscribers elect to keep PSC register information on the public
register
No objection was received by the subscribers from any eligible person @
within the notice period before making the election.

& f the subscribers don’t make this
election, only the month and year of
birth will be available on the public
record.

O Eligible person
An eligible person is 3 person whose
details would have to be entered in
the company's PSC register
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Part 7

Consent to act

Consent statement

Please tick the box to confirm consent.
[]’ The subscribers confirm that each of the persons named as & 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.

A’ The subscribers confirm that each person named in this application
as an individual PSC knows that their particulars are being supplied as
part of this application.

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

Part9

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).
2 Yes GotoSection N2 (Statement of compliance delivered by an agent).

Statement of compliance delivered by the subscribers @

Please complete this section if the application is not delivered by an agent
for the subscribers of the memorandum of association.

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

Subscriber’s signature

Signature

X foee X

Subscriber's signature

Signature

X X

Subscriber’s signature

Signature

AN X

Subscriber's signature

Signature

@ 5tatement of compliance
delivered by the subscribers
Every subscriber to the
memorandum of association must
sign the statement of compliance.

Continuation pages

Please use a ‘Statement of
compliance delivered by the
subscribers’ continuation page if
more subscribers need to sign.
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Statement of compliance delivered by an agent

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

Agent's name

|

Building name/number [

Street

Post town

County/Region

Postcode

|
|
|

L rrrrrid

Country

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

Agent’s signature

Signature

X

X
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E Presenter information

n Important information

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

RO®B W

‘ Contact name

Company name

Addre

R NGTAWEL
 FARBAIRN HOOSE
 HiGHER LAWE
™™ ALymeuTH

IR SEVOR)

=l [ zlaln]

Country G _‘: L

inx

Telephone

o1352 3MNS0O2L

Certificate

We will send your certificate to the presenters address
{(shown above) or if indicated to another address

shown below:

At the registered office address {Given in Section A7).
1 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

following:

& You have checked that the proposed company name is

available as well as the various rules that may affect

your choice of name. More infermation can be found
in guidance on our website,

If the name of the company is the same as one

already on the register as permitted by The Company

LLP and Business (Names and Trading Disclosures)

Regulations 2015, please attach consent.

You have used the correct appointment sections.

i Any 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)
number,

# The document has been signed, where indicated,

Z Al relevant attachments have been included.

& You have enclosed the Memorandum of Association.

EJ/You have endlosed the comrect 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 will only be shown on
the public record if the subscribers have elected
to keep PSC and/or directors’ information on
the public register.

How to pay

A fee is payabte on this form.

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

@ Where to send

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

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

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of 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 companies 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 N.R. Belfast 1.

Section 243 or 790ZF exemption

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

n Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse
ar email enquiries@companieshouse.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 provided free of charge by Companies House.
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The Companies Act 2006
Community Interest Company Limited by Shares
Memorandum of Association
of

EXPLOREMESH CIC

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

at least one share.

Name of each subscriber Authentication by each subscriber

KoB wick e

Mace Sl Wopano @Kﬂ_/;‘/,_,
M

OARRY  HUNT

MARLS SHIMEY Mo %

Dated 14-09-17
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The Companies Act 2006
Community Interest Company Limited by Shares

INDEX TO THE ARTICLES
INTERPRETATION......ccomicririmrimnnnsissncssisenosasssssasrans teresearreressssannssanberass vererans A
1. Defined terms reernessens Jd
COMMUNITY INTERST COMPANY AND ASSET LOCK tresercerisiesnsssaninaes 1
2.  Community Interest COMPANY...cuciiisiscnsssissnivsssitssssrssmesssitersmsssmstanssaressens cevvessrnanns 1
3. ASSRELOCK oo 1
Ao NOETOT Profif. ..ottt bttt s 2
OBJECTS, POWERS AND LIMITATION OF LIABILITY....cccovevenvrereenseens 2
5.  Objects....... vonrs . 2
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DIRECTORS’ POWERS AND RESPONSIBILITIES 3
8. Directors’ general authority.....cccceeeceeccsarens coviesas 3
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20. Directors’ power to authorise a conflict of interest........ o 6
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APPOINTMENT AND RETIREMENT OF DIRECTORS....ccoviiiricrnstsnnnenissnsisescssncn 7
22. Methods of appointing Directors. ... ererisnmeimirmimemrseimesissee e 7
23. Termination of Director’s appointment........coveorenvncaransraranns 7
24. Directors’ remuneration T, . . 8
25. Directors’ expenses...... . Cersmeerssneresassaesnsasaben USRI .
SHARES.....cirterierissniiesmisnnsessesmesessesssssnsesassssssasmsssssanssessassstsansnessns 9
26. Allshares to be fully paid up and issued at nominal value to a Director................... 9
27. Powers to issue different classes of share.............s R .9
28. Company not bound by less than absolute interests.........coevevnsensrvevsscersesscaessurrraen,s 9
29.  Share certificates...mmmnimnienineninieeseisesae . 9
30. Replacement SHAre CrtifiCATES.....c.cvnrrirrrcerersrremsrerinsisriscstssesnessssessesssasarsssnsssnasssessssss 10
31, SHATe traADNSTerS. i ciicsniirniisniissssssssssssssssssissaissssssssnsessissstsssssssatsssassssssasssressrasonsssssssns 10
32. Purchase of own shares tettersssisatssssuessnsnssstassannens 11
33. Transmission of shares senesentssasensesnnesnatsasyansenns weell
34. Exercise of transmittees’ rights....cierniiinnicrnnicnrnneiecmmeninssnissnncssesnessassscesossassses 11
35. Transmittees bound by prior BoticeS...cenerneiescrisncnnennesses trersavetiortsestasararssonnisans 11



DIVIDENDS AND OTHER DISTRIBUTIONS...... Liareesssisanssiasesnsanessarasesabesasansearases 12
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1.

The Companies Act 2006
Articles of Association
of

EXPLOREMESH CIC

INTERPRETATION

Defined terms

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

the Articles.

2.

COMMUNITY INTEREST COMPANY AND ASSET LOCK

Commaunity Interest Company

The Company shall be a community interest company.

3.
3.1

32

33

Asset Lock

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

Provided the conditions in Article 3.3 are satisfied, Article 3.1 shall not apply to:

(@)

(b

(c)
(d)
(¢)
()
(8)

the transfer of assets to any specified asset-locked body, or (with the consent
of the Regulator) to any other asset-locked body;

the transfer of assets made for the benefit of the community other than by way
of a transfer of assets into an asset-locked body;

the payment of dividends in respect of shares in the Company;

the distribution of assets on a winding up;

payments on the redemption or purchase of the Company's own shares;
payments on the reduction of share capital; and

the extinguishing or reduction of the liability of sharecholders in respect of
share capital not paid up on the reduction of share capital.

The conditions are that the transfer of:

(a)

assets must comply with any restrictions on the transfer of assets for less than
full consideration which may be set out elsewhere in the Memorandum and
Articles of the Company; and

1
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3.4

3.5

5.1

5.2

(b) must not exceed any limits imposed by, or by virtue of, Part 2 of the
Companies (Audit, Investigations and Community Enterprise) Act 2004.

If:
3.4.1 the Company is wound up under the Insolvency Act 1986; and
3.4.2 all its liabilities have been satisfied

any residual assets shall be given or transferred to the asset-locked body specified in
Article 3.5 below.

For the purposes of this Article 3, the following asset-locked body is specified as a
potential recipient of the Company’s assets under Articles 3.2 and 3.4:

Name: Irridescent ldeas

(Please note that a community interest company cannot nominate itself as the asset
locked body. It also cannot nominate a non-asset locked body. An asset locked body
is defined as a CIC or charity, a permitted industrial and provident society or non-UK
based equivalent.)

Company Registration Number: 07635685

Registered Office: Office 11, Genesis, 235 Union Street, Stonehouse, Plymouth, PL1
3HN

Not for profit

The Company is not established or conducted for private gain: any surplus or assets
are used principally for the benefit of the community.

OBJECTS, POWERS AND LIMITATION OF LIABILITY
Objects

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

To provide training, workshop and events in order to promote life long learning, an
entrepreneurial mindset and to where possible improve knowledge in the tech and
digital sector in Plymouth and the surrounding area.

To help entrepreneurs with good business ideas in order to stimulate job creation and
technical advancement. To help wherever possible and incubate good business ideas
until they are ready to be businesses in their own right.

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 limitation, may borrow or raise and



9.1

9.2

10.

11.

secure the payment of money for any purpose including for the purposes of
investment or of raising funds.

Liability of shareholders

The liability of the shareholders is limited to the amount, if any, unpaid on the shares
held by them.

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES
Directors’ general authority

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

Shareholders’ reserve power

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

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

Chair

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

Directors may delegate

Subject to the Articles, the Directors may delegate any of the powers which are
conferred on them under the Articles or the implementation of their decision or day to
day management of the affairs of the Company:

(a) to such person or committee;

(b) by such means (including by power of attorney);
(c) to such an extent;

(d) in relation to such matters or territories; and

(e) on such terms and conditions;

as they think fit.



11.2

11.3

12.

13.

13.1

13.2

13.3

13.4

13.5

13.6

14,

14.1

If the Directors so specify, any such delegation 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, or alter its terms and
conditions.

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

Any decision of the Directors must be either a majority decision at a meeting or a
decision taken in accordance with Article 18. [In the event of the Company having
only one Director, a majority decision is made when that single Director makes a
decision.]

Calling a Directors’ meeting

Two Directors may (and the Secretary, if any, must at the request of two Directors)
call a Directors’ meeting.

A Directors’ meeting must be called by at least seven Clear Days’ notice unless cither:
13.2.1 all the Directors agree; or

13.2.2 urgent circumstances require shorter notice.

Notice of Directors’ meetings must be given to each Director.

Every notice calling a Directors” meeting must specify:

13.4.1 the place, day and time of the meeting; and

13.4.2 if it is anticipated that Directors participating in the meeting will not be in the
same place, how it is proposed that they should communicate with each other
during the meeting.

Notice of Directors’ meetings need not be in writing.

Notice of Directors’ meetings may be sent by ¢lectronic means to an Address provided
by the Director for the purpose.

Participation in Directors’ meetings

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

14.1.1 the meeting has been called and takes place in accordance with the Articles;
and

14.1.2 they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting.



142

14.3

15.

15.1

15.2

153

16.

17.
17.1
17.2
17.3
18.

18.1

18.2

In determining whether Directors are participating in a Directors’ meeting, it is
irrelevant where any Director is or how they communicate with each other.

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

Quorum for Directors’ meeting

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

The quorum for Directors’ meetings may be fixed from time to time by a decision of
the Directors, but it must never be less than two, and unless otherwise fixed it is
[two).

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

15.3.1 to appoint further Directors; or

15.3.2 to call a general meeting so as to enable the shareholders to appoint further
Directors.

Chairing of Directors’ meetings

The Chair, if any, or in his or her absence another Director nominated by the Directors
present shall preside as chair of each Directors’ meeting.

Voting

Questions arising at a Directors’ meeting shall be decided by a majority of votes.
In all proceedings of directors each director must not have more than one vote.
In case of an equality of votes, the Chair shall have a second or casting vote.
Decisions without a meeting

The Directors may take a unanimous decision without a Directors’ meeting by
indicating to each other by any means, including without limitation by electronic
means, that they share a common view on a matter. Such a decision may, but need
not, take the form of a resolution in writing, copies of which have been signed by each
Director or to which each Director has otherwise indicated agreement in writing.

A decision which is made in accordance with Article 18.1 shall be as valid and
effectual as if it had been passed at a meeting duly convened and held, provided the
following conditions are complied with:

18.2.1 approval from each Director must be received by one person being either such
person as all the Directors have nominated in advance for that purpose or such
other person as volunteers if necessary (“the Recipient™), which person may,
for the avoidance of doubt, be one of the Directors;



19.

19.1

19.2

19.3

19.4

20.

20.1

18.2.2 following receipt of responses from all of the Directors, the Recipient must
communicate to all of the Directors by any means whether the resolution has
been formally approved by the Directors in accordance with this Article 18.2;

18.2.3 the date of the decision shall be the date of the communication from the
Recipient confirming formal approval;

18.2.4 the Recipient must prepare a minute of the decision in accordance with Article
47.

Conflicts of interest

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

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

19.2.1 remain only for such part of the meeting as in the view of the other Directors
is necessary to inform the debate;

19.2.2 not be counted in the quorum for that part of the meeting; and
19.2.3 withdraw during the vote and have no vote on the matter.

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

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

Directors’ power to authorise a conflict of interest

The Directors have power to authorise a Director to be in a position of Conflict of
Interest provided:

20.1.1 in relation to the decision to authorise a Conflict of Interest, the conflicted
Director must comply with Article 19.3;

20.1.2 in authorising a Conflict of Interest. the Directors can decide the manner in
which the Conflict of Interest may be dealt with and, for the avoidance of
doubt, they can decide that the Director with a Conflict of Interest can
participate in a vote on the matter and can be counted in the quorum;

20.1.3 the decision to authorise a Conflict of Interest can impose such terms as the
Trustees think fit and is subject always to their right to vary or terminate the
authorisation; and



20.2

20.3

21.

22,

221

22.2

223

23.

If a matter, or office, employment or position, has been authorised by the Directors in
accordance with Article 201 then, even if he or she has been authorised to remain at
the meeting by the other Directors, the Director may absent himself or herself from
meetings of the Directors at which anything relating to that matter, or that office,
employment or position, will or may be discussed.

A Director shall not be accountable to the Company for any benefit which he or she
derives from any matter, or from any office, employment or position, which has been
authorised by the Directors in accordance with Article 20.1 (subject to any limits or
conditions to which such approval was subject).

Register of Directors’ interests

The Directors shall cause a register of Directors’ interests to be kept. A Director must
declare the nature and extent of any interest, direct or indirect, which he or she has in
a proposed transaction or arrangement with the Company or in any transaction or
arrangement entered into by the Company which has not previously been declared.

APPOINTMENT AND RETIREMENT OF DIRECTORS
Methods of appointing Directors

Those persons notified to the Registrar of Companies as the first Directors of the
Company shall be the first Directors.

Any person who is willing to act as a Director, and is permitted by law to do so, may
be appointed to be a Director by a decision of the Directors.

Each member of the company shall be a Director.
Termination of Director’s appointment
A person ceases to be a Director as soon as:

(a) that person ceases to be a Director by virtue of any provision of the
Companies Act 2006 or is prohibited from being a Director by law;

(b) a bankruptcy order is made against that person, or an order is made against
that person in individual insolvency proceedings in a jurisdiction other than
England and Wales or Northern Ireland which have an eflect similar to that of
bankruptey;

(c) a composition is made with that person’s creditors generally in satisfaction of
that person’s debts;

(d)  the Directors reasonably believe he or she is suffering from mental disorder
and incapable of acting and they resolve that he or she be removed from
office;

(e) notification is received by the Company from the Director that the Director is
resigning from office, and such resignation has taken effect in accordance with



24.
241

242

24.3

24.4

24.5

25.

25.1

its terms (but only if at least two Directors will remain in office when such
resignation has taken effect); or

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

(g) the Director ceases to be a member.
Directors’ remuneration
Directors may undertake any services for the Company that the Directors decide.

Subject to the Articles, and in particular Article 3, Directors are entitled to such
remuneration as the Directors determine:

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

{b) for any other service which they undertake for the Company.

Subject to the Articles, and in particular Article 3, a Director’s remuneration may:
(a) take any form; and

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

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

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

Directors’ expenses

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

(a) meetings of Directors or committees of Directors;
(b) general meetings; or

(c) scparate meetings of the holders of any class of shares or of debentures of the
Company,

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






