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Application Form

Details of your Organisation

Name of organisation

Bridge Meadows CIC

Address:

Postcode:

Bridge Meadows
Springhill
Widdington

CB113s5U

Contact Person

Dr Helen Palmer

Position in Organisation

Director and Clinical Psychologist

Telephone Number:

07428123848

E-mail address:

hppsycholegy@gmail.com

Website address:

www.bridgemeadows.co.uk

Charity Registration No:

13111132

Declaration:

1. 1 am authorised to make the application on behalf of the above organisation.
2. 1certify the information contained in this application is correct.
3. If the information in the application changes in any way [ will inform Uttlesford

District Council.

Signed: .. EUQJ‘UWP‘“LW ......................... Date: 11Januaw2021 .......




Details of Application

Description of work undertaken by the organisation

At Bridge Meadows CIC we aim to support environmental and personal resilience. Bridge Meadows is a private 10 acre site in North West Uttlesford and
we are on a mission to restore and nourish the site, look after the small donkey herd who live there with the support of our volunteer team, and run
meaningful and Inspiring nature-based stress management projects, led by expert professional Psychelogists interested in outdoor wark, that complement

Psycholegical services provided in statutory and other veluntary services.

How many paid employees does your organisation have?

None currently

How many volunteers does your organisation have?

12

How many members does your organisation have (if applicable)

NIA

Who/what does your organisation support and in what way?

Bridge Meadows was set up formally as a CIC in January 2021 and so it's early days, and 2021 is the year of our pilot projects.
We will be running nature based slress management workshops for a range of pecple, including those with stress disorders, anxiety and
depression, those coping with the psychological impact of living with chronic health conditions, and for staff working in helping professions or health

and social care settings to improve well being and mental health, and who may be at risk of butnout and compassion fatigue.

This application for is specifically to fund the PILOT PROJECT FOR STAFF WELL BEING.




How much money is your organisation requesting?

2021/22 £5,000

Please give full details of the use that will be made of any financial aid given by Uttlesford
District Council. (Please continue on a separate sheet if necessary).

Funding would be used in the following ways;

1. To emplay 1 x Psychotogist or Psychological Therapist on a sessional basis (£100/hour) to deliver the nature-based stress management to 5 different groups
(Total 5 x 6 hour course = 30 hours = £3,000) callaboratively with the Project Lead and ime spent assessing for suitability of potential attiendees (5 hours) and

cenducting an evaluation of the courses (5 hours). (£1,000)
2. Clinical Supervision costs (6 x 1.5 hour sessions = £900)
3. Cosls associated with preducing advertising materials for the workshops

4. The administration costs involved in produging materials to inform GPs and other local health and social care settings about the project and feeding back

outcomes from the pilot project

5. Refreshments for the 5 refreats.

(points 3 to 5 = £100)

(No more than 500 words)

Name up to three things you aim to achieve in the funding period.

We will aim to;

1. Deliver and evaluate 5 nature-based stress management workshops during 2021 for anyone in Uttlesford working in a social and health care setling

who may be at risk of compassion fatigue and burnout.

2. Develop links with local health and social care providers in Uttlesford who are interested in nature-based stafffemployee mental health and well being.

3. Feedback the results of our pilot project to local providers and if shown to be successful and effective, create an action plan for a self sustaining

service model.




What is the demand for the service and how is this being established? How will your
project/service find out what the views of its users are and about the services they (will)
receive?

The Project Lead has werked as a Clinical Psychologist for the last 15 years. They currently work part time in the NHS at Addenbrooke's Hospital
and see first hand how recent stressors and pressures resulting from the COVID pandemic have impacted heaith care staff. They are interested in the
concept of “trauma stewardship”; how people in a helping rofe who are exposed to other people’s distress look after their own well being, and interventions

that reduce the risk of compassion fatigue and burncut for pecple in helping professions and roles.

This is a pilot project and so part of the project will be establishing the demand for the service and the specifics of pecples’ needs and expectations.
Although the demand from staff in health care settings is anticipated to be high, the project is hoped to be broader at this stage and offer its interventions

to anyone in a helping or care role who perceives it to be of relevance to them.

To establish further infarmation, all GPs in Uttlesford will be informed about the pilot project and invited to provide feedback about perceptions of demand

for the service.

Does the Council encourage or support your organisation in any way other than financially?
Please give details.

No




A link to the Council’s Corporate Plan is below. Please explain how your organisation or the
proposed project would contribute to the Council’s corporate plan objectives?

hitps://uttlesford.moderngov.co.uk/documents/s15354/Enc.%201%20-%20Corporate%20P1an%202020%20-
2202024, pdf

The project would fit with the following objective;

“8. Promote healthy lifestyles in diverse and inclusive communities.

a. work with partners, including the voluntary sector, to improve the general quality of life for residents that experience social isolation, poor mental
health, obesity, addiction and dementia.

b. Continue to be an active pariner in the Health and Wellbeing Partnership, to promote healthy lifestyles.”

Are there any other organisations providing the same service as your organisation in
Uttlesford? If yes, please give details.

Not that we are aware of,




Do you work in isolation to these organisations or collaboratively in any way? Please provide
details.

NIA




Your project costs

Please give an estimate breakdown of your running costs

Revenue Costs 2021/22
Salaries, Nl and Pension costs

Rent Site Costs £4000/year including insurance and utilities please see busiess plan
for further detail

General running expenses (phone,
Post, room hire, insurance etc.)

Producing information, education and
Promotional materials

Training

Travel expenses a) Staff
b) Volunteers

Recruitment costs

Other costs

Additional cost relating to Covid-19

Total revenue costs

Capital costs

Total capital costs

Total Organisational costs

Income - current year only
From grants

From other sources

Total income




Is your organisation financed or supported by other organisations, if yes, give full details, if no,
why not?

Having just set up Bridge Meadows CIC we have 1o date applied for cne other grant in 2021 from Essex Community Foundation, specifically to help fund
the pilot project for nature based stress management interventions for people with physical health and mental health conditions as described above. We are
waiting to hear back.

(Follawing the pilots in 2021 Bridge Meadows CIC intends to launch a "10 Acres, 10 Years” Project loaking for spenscrship and funding for a 10 year project
aimed at both enhancing the environment on site and further designing the site {o support the nature-be.tsed stress management projects that take place,

to include the input of project visitors as part of their continued intervention/rehabilitation.)

What fund raising activities has your organisation undertaken in the last 3 years and how much
money have you raised? Please do not include grants from Uttlesford District Council or other
funding bodies.

Danations from small scale "Open events™ and selling gift cards £ 1200

Total:

1200

What percentage of your users are Uttlesford Residents?

To be established

How many people benefit from your service(s) each year?

The pilot project would aim to reach 60 people; 5 retreats with up to 12 people each time

What effect would a reduction in the amount you have applied for have on your forward
plan/service? Please provide quantifiable information?

We will hope to move forward to establish the needs around staff well being and run some form of a pilot project in 2021 even without funding. This funding
howsver would enable it to be done in a systematic way, such that the project Lead could employ another clinician and a meaningful evaluation can be

undertaken with feedback provided to other Uttlesford providers who may be interested in collaborating in the future.




If you are currently in receipt of a grant from Uttlesford District Council, what effect would a
reduction in funding have on your organisation? Please provide quantifiable information?

NfA

Check List

* Most recent Audited financial accounts NiA

» List of extra spending due to Covid-19 NiA

» Medium/Long term business plan ves

* Copy of the organisation constitution Yes




| confirm that:

to the best of my knowledge the information given above is accurate;
| am authorised to make this application on behalf of the organisation named overleaf;

Neither [ nor the organisation is seeking to obtain any personal or financial benefit from the
project/initiative.



Bridge Meadows

Business Plan

2021

1.1

1.2

1.3

1.4

1.5

Our goals for 2021 are to deliver and evaluate our pilot nature based stress
management project. This will include;

1. A series of 5 nature-based stress management workshops/retreats for
different groups of people with a range of stress related mental health
problems and stress associated with the impact of physical health conditions

2. A series of 5 nature based stress management workshops/retreats for staff
working in a health or social care setting to improve well being and minimise
the risk of burnout.

The costs of delivery of this pilot project is hoped to be achieved through grant
applications.

The cost of the site including donkey care costs, public liability insurance, and
utilities is approximately £4,000/year.

It is intended this will be raised this year through;

1. Family activities including Forest School, puppet shows and seasonal
storytelling events on site all aimed to be consistent with our sustainability
values.

2. A family membership scheme

3. A series of Sunday Car free Café events aimed at cyclists and walkers and
promoting the message of green transport.

4. Fundraising through selling Bridge Meadows materials such as gift cards

Although we have done some fundraising in the past this will be our first year
of actively raising funds to meet the goal of covering site costs.

We hope these events can be scaled up in the future to raise money to not
only cover site costs but enable a self sustaining model of service delivery for
our nature-based stress management service. If successful we may also look

Bridge Meadows CIC Dated : 12 January 2021
Business Plan




to liase with statutory services and consider whether the service we provide
would want to be commissioned.

2022-2032

2.1  Following completion of the pilots in 2021 we plan to launch a longer term
project called “10 acres, 10 years.” The focus will be on further restoring and
rewilding the 10 acre Bridge Meadows site in a way that is conducive to the
nature-based stress management project. It is also planned that peopie who
have completed a nature based stress management course on site will be
invited to be involved in this project.

2.2  ltis planned this project will be funded through;

1. Running psychology related training events and corporate well being
events.

2. Collaborating with local businesses and grant providers inviting
sponsorship.

Further Information can be provided on request.

Bridge Meadows CIC Dated : 12 January 2021
Business Plan
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3.1

3.2

33

34

3.5

The Companies Act 2006
Articles of Association
of
[INSERT NAME] [Community Interest Company/C.1.C. delete as applicable]
INTERPRETATION
Defined Terms

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

COMMUNITY INTEREST COMPANY AND ASSET LOCK
Community Interest Company

The Company is to be a community interest company.

Asset Lock?

The Company shall not transfer any of its assets other than for full consideration.
Provided the conditions in Article 3.3 are satisfied, Article 3.1 shall not apply to:

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

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

The conditions are that the transfer of assets must comply with any restrictions on the
transfer of assets for less than full consideration which may be set out elsewhere in
the memorandum and Articles of the Company.

If:

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: [ ]
(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




7.1

7.2

73

is defined as a CIC or charity, a permitted industrial and provident society or non-UK
based equivalent. )

Charity Registration Number (if applicable): [ ]
Company Registration Number (if applicable): [ ]
Registered Office:?

Not for profit

4.1  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 nature-based psychological interventions to
support mental and physical health, outdoor educational activities, and community
activities aimed at enhancing the environment.

Powers

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

Liability of members’

The liability of each member is limited 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 while he or she is a member or within one year after he or she ceases to be a
member, for:

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

payment of the costs, charges and expenses of winding up; and
adjustment of the rights of the contributories among themselves.
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES®
Directors’ general authority

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

2 V1.13/7/2012




9.1

9.2

10.

11.

11.1

11.2

11.3

12,

13.

13.1

Members’ reserve power

The members 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 determine and may at any time remove him or her from
office.

Directors may delegate7

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 decisions or day
to day management of the affairs of the Company:

11.1.1 to such person or committee;

11.1.2 by such means (including by power of attorney);
11.1.3 to such an extent;

11.1.4 in relation to such matters or territories; and
11.1.5 on such 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, or alter its terms and
conditions.

DECISION-MAKING BY DIRECTORS
Directors to take decisions c:ollectively8

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.

3 V1.13/7/2012




13.2

13.3

13.4

13.5

13.6

14,

14.1

14.2

14.3

15.

15.1

15.2

15.3

A Directors’ meeting must be called by at least seven Clear Days’ notice unless
either:

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 Electronic Means to an Address
provided by the Director for the purpose.

Participation in Directors’ meetings

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

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.

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’ meetings'’

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

4 V1.13/7/2012



16.

17.
17.1
17.2
17.3
18.

18.1

18.2

19.

19.1

15.3.2 to call a general meeting so as to enable the members (o 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.

Decision-making at meetings '!

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 meetiug13

The Directors may take a unanimous decision without a Directors’ meeting in
accordance with this Article 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;

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
32.

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.

5 VI1.13/7/2012



19.2

19.3

194

20.

20.1

20.2

20.3

21.

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

Whenever a matter 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:

19.3.1 remain only for such part of the meeting as in the view of the other Directors
1s necessary to inform the debate;

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

When a Director has a Conflict of Interest which he or she has declared to the
Directors, he or she shall not be in breach of his or her duties to the Company by
withholding confidential information from the Company 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
Directors think fit and is subject always to their right to vary or terminate the
authorisation.

If a matter, or office, employment or position, has been authorised by the Directors in
accordance with Article 20.1 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

6 V1.13/7/2012




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"
22.  Methods of appointing Directors

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

22.2  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.

23.  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 effect similar to that of
bankruptcy;

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

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

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

§3) the Director ceases to be a member.
24, Directors’ remuneration'’
24.1  Directors may undertake any services for the Company that the Directors decide.
24.2  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.
24,3 Subject to the Articles, a Director’s remuneration may:

(a) take any form; and
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244

24.5

25.

26.
26.1

26.2

26.3

26.4

26.5

27.

27.1
27.2

(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

25.1 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) separate meetings of any class of members or of the holders of any debentures
of the Company,

or otherwise in connection with the exercise of their powers and the discharge of their
responsibilities in relation to the Company.
MEMBERS'®
BECOMING AND CEASING TO BE A MEMBER"
Becoming a member”’
The subscribers to the Memorandum are the first members of the Company.

Such other persons as are admitted to membership in accordance with the Articles
shall be members of the Company.

Each member of the company shall be a Director.

No person shall be admitted a member of the Company unless he or she is approved
by the Directors.

Every person who wishes to become a member shall deliver to the company an
application for membership in such form (and containing such information) as the
Directors require and executed by him or her.

Termination of membership®’

Membership 1s not transferable to anyone else.

Membership is terminated if:
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28.
28.1

282

28.3

28.4

29.

29.1

29.2

293

29.4

27.2.1 the member dies or ceases to exist;
27.2.2 otherwise in accordance with the Articles; or
27.2.3 amember ceases to be a Director.
DECISION MAKING BY MEMBERS
Members® meetings™
The Directors may call a general meeting at any time.

General meetings must be held in accordance with the provisions regarding such
meetings in the Companies Acts.”

A persen who is not a member of the Company shall not have any right to vote at a
general meeting of the Company; but this is without prejudice to any right to vote on a
resolution affecting the rights attached to a class of the Company’s debentures. **

Article 28.3 shall not prevent a person who is a proxy for a member or a duly
authorised representative of a member from voting at a general meeting of the
Company.

Written resolutions

Subject to Article 29.3, a written resolution of the Company passed in accordance
with this Article 29 shall have effect as if passed by the Company in general meeting:

29.1.1 A written resolution is passed as an ordinary resolution if it is passed by a
simple majority of the total voting rights of eligible members.

29.1.2 A written resolution is passed as a special resolution if it is passed by members
representing not less than 75% of the total voting rights of eligible members.
A written resolution is 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 resolutien.

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 written resolution must be sent to every member together with a
statement informing the member how to signify their agreement to the resolution and
the date by which the resolution must be passed if it is not to lapse. Communications
in relation to written notices shall be sent to the Company’s auditors in accordance
with the Companies Acts.
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29.6

29.7

30.

30.1

30.2

303

31.

32.

32.1

A member signifies their agreement to a proposed written 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.

29.5.1 If the Document is sent to the Company in Hard Copy Form, it is
authenticated if it bears the member’s signature.

29.5.2 If the Document is sent to the Company by Electronic Means, it is
authenticated [if it bears the member’s signature] or [if the identity of the
member is confirmed in a manner agreed by the Directors] or [if it is
accompanied by a statement of the identity of the member and the Company
has no reason to doubt the truth of that statement] or [if it is from an email
Address notified by the member to the Company for the purposes of receiving
Decuments or information by Electronic Means].

A written resolution is passed when the required majority of eligible members have
signified their agreement to it.

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

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOQUS
Means of communication to be used

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

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

A Director may agree with the Company that notices or Documents sent to that
Director in a particular way are to be deemed to have been received within an agreed
time of their being sent, and for the agreed time to be less than 48 hours.

Irregularities

The proceedings at any meeting or on the taking of any poll or the passing of a written
resolution or the making of any decision shall not be invalidated by reason of any
accidental informality or irregularity (including any accidental omission to give or
any non-receipt of notice) or any want of qualification in any of the persons present or
voting or by reason of any business being considered which is not referred to in the
notice unless a provision of the Companies Acts specifies that such informality,
irregularity or want of qualification shall invalidate it.

Minutes

The Directors must cause minutes to be made in books kept for the purpose:
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32.2

33.

33.1
33.2
333

334

34.

34.1

32.1.1 of all appointments of officers made by the Directors;,

32.1.2 of all resolutions of the Company and of the Directors (including, without
limitation, decisions of the Directors made without a meeting); and

32.1.3 of all proceedings at meetings of the Company and of the Directors, and of
committees of Directors, including the names of the Directors present at each
such meeting;

and any such minute, if purported to be signed (or in the case of minutes of Directors’
meetings signed or authenticated) by the chair of the meeting at which the
proceedings were had, or by the chair of the next succeeding meeting, shall, as against
any member or Director of the Company, be sufficient evidence of the proceedings.

The minutes must be kept for at least ten years from the date of the meeting,
resolution or decision.

Records and accounts®

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

annual reports;
annual returns; and
annual statements of account.

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

Indemnity

Subject to Article 34.2, a relevant Director of the Company or an associated company
may be indemnified out of the Company’s assets against:

() any liability 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;

(b)  any liability 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 pension scheme (as defined in section 235(6) of the Companies
Act 2006); and

(c) any other liability incurred by that Director as an officer of the Company or an
associated company.
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342

343

35.

35.1

352

36.

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 this Article:

(a) companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate; and

(b)  a “relevant Director” means any Director or former Director of the Company
or an associated company.

Insurance

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

In this Article:

(a) a “relevant Director” means any Director or former Director of the Company
or an associated company;

(b)  a‘“relevant loss” means any loss or liability 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

(c) companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate.

Exclusion of model articles

The relevant model articles for a company limited by guarantee are hereby expressly
excluded.
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SCHEDULE
INTERPRETATION
‘ Defined terms

L. In the Articles, unless the context requires otherwise, the following terms shall have
the following meanings:

Term

Meaning

1.1

“Address”

includes a number or address used for the
purposes of sending or receiving Documents by
Electronic Means;

1.2

“Articles”

the Company’s articles of association,

1.3

“asset-locked body”

means (i)a community interest company, a
charity®® or a Permitted Industrial and Provident
Society; or (ii)a body established outside the
United Kingdom that is equivalent to any of
those;

1.4

“pankruptcy”

includes individual insolvency proceedings in a
jurisdiction other than England and Wales or
Northern Ireland which have an effect similar to
that of bankruptey;

1.5

“Chair”

has the meaning given in Article 10;

1.6

“Circulation Date”

in relation to a written resolution, has the
meaning given to it in the Companies Acts;

1.7

“Clear Days”

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

1.8

“community”

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

[.9

“Companies Acts”

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

1.10

“Company”

[ ] [Community Interest Company/C.1.C.J;

1.11

“Conflict of Interest”

any direct or indirect 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;
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1.12  “Director” a director of the Company, and includes any
person occupying the position of director, by
whatever name called,;

1.13  “Document” includes, unless otherwise indicated, any
document sent or supplied in Electronic Form;

1.14 “Electronic Form” and | have the meanings respectively given to them in

“Electronic Means” Section 1168 of the Companies Act 2006;

1.15 “Hard Copy Form” has the meaning given to it in the Companies Act
2006;

1.16 “Memorandum” the Company’s memorandum of association;

1.17 “participate” in relation to a Directors’ meeting, has the
meaning given in Article 14;

1.18 “Permitted Industrial and | an industrial and provident society which has a

Provident Society” restriction on the use of its assets in accordance
with Regulation 4 of the Community Benefit
Societies (Restriction on Use of Assets)
Regulations 2006 or Regulation 4 of the
Community Benefit Societies (Restriction on Use
of Assets) Regulations (Northern Ireland) 2006;

1.19  “the Regulator” means the Regulator of Community Interest
Companies,

1.20  “Secretary” the secretary of the Company (if any);

[.21  “specified” means specified in the memorandum or articles of
association of the Company for the purposes of
this paragraph;

1.22  “subsidiary” has the meaning given in section 1159 of the
Companies Act 2006;

1.23  “transfer” includes every description of disposition,
payment, release or distribution, and the creation
or extinction of an estate or interest in, or right
over, any property; and

1.24  “Writing” the representation or reproduction of words,

symbols or other information in a visible form by
any method or combination of methods, whether
sent or supplied in Electronic Form or otherwise.




Subject to clause 3 of this Schedule, any reference in the Articles to an enactment
includes a reference to that enactment as re-enacted or amended from time to time and
to any subordinate legislation made under it.

Unless the context otherwise requires, other words or expressions contained in these
Articles bear the same meaning as in the Companies Acts as in force on the date when
these Articles become binding on the Company.



! On articles of association generally, see [Part 5] of the Regulator’s information and guidance notes. If you are
an cxisting company wishing to become a community interest company, there is no need to adopt completely
new articles, but you must comply with the requirements of the Community Interest Company Regulations 2005
{(as amended) (“the Regulations™) by including the provisions set out in Schedule 1 to the Regulations in the
articles of your company.

? See [Part 6] of the Regulator’s information and guidance notes. Inclusion of the provisions contained in article
3.1 to 3.3 is mandatory, reflecting sub-paragraphs (1) to (3) of paragraph 1 of Schedule 1 to the Regulations

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

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

5 On limited liability, see [Part 3] of the Regulator’s information and guidance notes. On guarantees generally
see [Chapter 3.2] of the Regulator’s information and guidance notes.

% Note that although this model constitution assumes that all Directors are Members and all Members are
Directors, and the Directors are given wide powers, under the Articles (and company law more generally) there
are still some decisions which Members must make as Members (either in general meeting under the Companies
Act 2006 (article 28.2), or by written resolution in accordance with article 29). [See in general the Companies
House guidance booklet, “Resolutions™ (available online at
http://www.companieshouse.gov.uk/about/gbhtml/ gba?.shtml).] .

7 Article 11 permits the Directors to delegate any of their functions. Delegation may take the form of, for
instance, the Directors giving a managing director general authority to run the company’s day to day business,
or responsibility for specific matters being delegated to particular directors (e.g. financial matters to a finance
director); or it may be equally appropriate to delegate matters to persons other than Directors. In all cases, it is
important to remember that delegation does not absolve Directors of their general duties towards the company
and their overall responsibility for its management. This means that, amongst other things, Directors must be
satisfied that those to whom responsibilities are delegated are competent to carry them out.

8 Article 12 states that the Directors must make decisions by majority at a meeting in accordance with article 14;
or unanimously if taken in accordance with article 18.

? Article 14.2 is designed to facilitate the taking of decisions by the directors communicating via telephone or
video conference calls. Note the requirement to keep a written record of meetings and decisions (article 32).

12 The quorum may be fixed in absolute terms (e.g. “two Directors”) or as a proportion of the total number of
Directors (e.g. “one third of the total number of Directors™). You may even wish to stipulate that particular
named Directors, or Directors representing particular stakeholder interests, must be present to constitute a
quorum.

' Article 17 reflects paragraph 4 of Schedule 1 to the Regulations, which is required to be included in the
articles of all community interest companies.

'2 ¥ ou may wish to include a provision which gives the chair of the board a casting vote. This will enable the
directors to resolve any deadlock at board level.

13 Article 18 is designed to facilitate the taking of decisions by directors following discussions in the form of, for
example, email exchanges copied to all the directors. Note the requirements as to recording the decision in
articles 18.2 and 32.

'4 The provisions in articles 19 and 20 reflect the position under the Companies Act 2006. However, it is
recommended that, as a matter of good practice, all actual and potential conflicts of interest are disclosed in
writing or at a meeting, as the case may be.

'* Private companies are obliged to have at least one director. Provisions can be inserted into the articles
providing for a minimum number of directors. Where the company has just one director, that director must be a
natural person. Article 12 notes that, where there is only one director, a majority decision is reached when that
director makes a decision. In the case of a single director, the quorum provisions (article 15) will need to be
amended accordingly.

'8 The board of directors cannot remove a director other than in accordance with the provisions in article 23 and
the Companies Act 2006.

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

"® See section 112 of the Companies Act 2006, A company’s members are (i) the subscribers to its
memorandum; and (ii) every other person who agrees to become a member of the company and whose name is
entered in its register of members.

1% There is no need for all those who wish to become Members to subscribe to the Memorandum on
incorporation; they can become Members and be entered in the register of Members after the company has been
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formed. However, since this model constitution assumes that all Members are also Directors, all Members will
also have to be validly appointed as Directors under article 22.

% Inclusion of the provisions in article 26 (other than 26.3) is mandatory and reflects paragraphs 2(1)-(4) of
Schedule 1 to the Regulations. [Directors should ensure that the information to be included on an application
form includes all the information which will be required to fill in Companies House Form [288a] on the
appointment of the new Member as a Director (see:

http://www.companieshouse.gov.uk/forms/general Forms/288A.pdl).] Article 26.3 provides that the Directors
are also members of the company,

*! Inclusion of the provisions of article 27.1 and 27.2.1 - 27.2.2 (reflecting sub-paragraphs (5) and (6) of
paragraph 2 of Schedule 1 to the Regulations), is mandatory.

*? The Companies Act 2006 has removed the need for private companies to hold annual general meetings and
therefore these Articles follow suit; however, if you wish, you can insert an additional provision which obliges
the company to hold annual general meetings.

¥ Article 28.2 provides that general meetings must be held in accordance with the provisions of the Companies
Act 2006. You may insert additional provisions that specify how many Members are required to be present to
hold a valid general meeting. The quorum may be fixed in absolute terms (e.g. “four Members”) or as a
proportion of the total number of Members (e.g. “three quarters of the Members from time to time”). You may
even wish to stipulate that particular named Members, or Members representing particular stakeholder interests,
must be present to constitute a quorum. In any event, it is recommended that the quorum should never be less
than half of the total number of Members.

* Inclusion of the provisions of article 28.3 (reflecting paragraph 3(1) of Schedule 1 to the Regulations) is
mandatory.

¥ See the Companies House guidance booklet, “Accounts and Accounting Reference Dates™ (available online at
http://www.companies-house.gov.uk/about/gbhtml/gba3.shtml).] On the annual community interest company
report, see {Part 8] of the Regulator’s information and guidance notes.

%8 Section 1(1) of the Charities Act 2006 defines “charity” as an institution which “is established for charitable
purposes only, and falls to be subject to the control of the High Court in the exercise of its jurisdiction with
respect to charities.”, -
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