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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 155843

The Registrar of Companies for Scotland hereby certifies that
GLASGOW FILM AND VIDEO WORKSHOP LIMITED

is this day incorporated under the Coinpanies Act 1985 as a private
company and that the company is limited.

Given at Companies House, Edinburgh, the 2nd February 1995
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Registrar Of Companies
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To e Registrar of Companies

Nane of company

1)

x Glasgow Film and Video Workshop Limited

I, ~Alan Monro Simpson ..

of .12 8t Vir- nt_Place, Glassow

do solemnly and sincerely declare that! am a [Seliciterengaged-in-the formatien-of the company]t
¥person named as director or secretary of the company in the statement deiivered to the registrar
under section 10(2¥ and that all the requirements of the above Act in respect of the registration of the
abrve company anc of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same ta be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at ____Glasgew Declarant to sign below

. /j 4 ¢
the __ Second day of February (-//O(/@'V\ /] (f, N
One thousand nine hundred and _ninety five _C

before me _Sd=Av el TA AL A ek on

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Soliciter having the powers conferred on a
Commissioner for Oaths.
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THE CCAPANIES ACY 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAT,

MEMORANDUM OF ASSOCIATION
OF
GLASGOW FILM AND VIDEO WORKSHOP LIMITED

The name of the Company is Glasgow F* wm and Video Workshop

Limited.

The Registered Office of +the Company will be situate in

Scotland.

The objects for which the Company ic established are:-

(a) to promote and encourage the study, practice and
knowledge of film and vid.» oroduction for the
benefit of the public and ur2rs of the Company
by means of formal and informal education,
technical instruction and exhibition;

(b) to establish and mnaintain a resource centre in
furtherance of the above objects;

including, but without prejudice to the Jenerality thereof

and to the terms of Section 311 of the Companies Act 1985

(as anended) in furtherance of the objects of the

Company as set out above the Company shall have the

power: -

to present, promote, organise, provide, manage and

produce films, broadcasts, entertainments, exhibitions,

coursas, seminars and workshops and to Prepare and

Wi
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3.3

to publish from time to time literature relating to tle
Company or its activities;

to purchase, acquire and obtain interests in the copyright
or the right to perform, publish or show any material
which can he used or adapted for the objects of the
Company ;

to provide an information, advice and resource service for
the public and members of the Company and to assist,
encourage and liaise with such other individuals, group or
organisations as subscribe to any or all of the object : of
the Company;

to borrow or raise money on such terms and on such
security as mav be thought fit;

to take any gift of money, property, whether subject to
any special trust or not, for any one or more of the
objects of the Compary;

to take such steps by personal or written appeals, public
meetings, or otherwise as may from time to time be deemed
expedient for the purpose of procuring contributionz to
the funds of the Company, in the shape of donations,

annual subscriptions or otherwise;



to purchase, tak~ on lease or 1in exchange, hire or
otherwise acquire any heritable, real or personal estate
which may be deemed necessary or convenient for aay of the
rurposes of the Company;

to sell, manage, lease, mortgage, dispose of or otherwise
deal with all or any part of the property of the Company;
to draw, make, endorse, discount, execute and issue
promissary notes, bills, chequec and other instruments and
to operate bank accounts;

to employ all such officers and servants as may be
regquired for the purposes of the Company;

to invest the monies of the Company not immediately
reguired for its purposes in or upon such investments,
securities or property as may be thought fit - subject
nevertheless to such conditions (if any) and such consents
(if any) as may for the time being be imposed or required
by law and subject also as hereinafter provided;

To print and publish any newspapers, periodicals, books
oxr leaflets that the Company may think desirable for the
promotion of its obkjects;

to undertake and execute any charitable trusts which may
seem directly or indirectly ancillary to any of the
ohjects of the Company;

to subscribe to any c¢harities and to grant donations in
cash or assets or to establish support of or lend to or
for any charitable purpose;

to amalgamate with any charitable companies, institutions,

sorieties or ussociations having objects altogether or in



part similar to those of the Company which are charitable

and have cbjects similar to +the Company and prohibit

payment of any dividend or profit to and the distribution

of any of their assets amony their wembers at least to the

same extent as the Company;

to purchase or otherwise acquire and undertake all or any

part of the property, assets, liakilities and engagements

of any one or more of the companies, institutions,

societies or associations with which the Company is

authorised to amalgamate;

to transfer all or any part of the property, assets,

liabilities and engagements of the Company to any one or

more of the companies, institutions, societies or

associations with which the <Company is authorised to

amalgamate;

to r v out of the funds of the Company the costs, charges

and expenses of the Jormation of the Company;

to do all such other lawful things as are necessary for

the attainment of the above objer or any of them.

PROVIDED that:-~

(i) In case the Company shall take or hold any
property which may be subject to any trusts,
the Company shall only deal with or invest the
same in such manner as allowed ky law, having
regard to such trusts.

(ii) The Company shall not support with jits funds any
object, or endeavour to impose on or procure to

b~ observed by its wenbers or others, any



(1id)

regulations, restriction or condition which if
an object of the Company would make it an
organisation of employers or an organisation of
workers.

In case the Company shall take or hold any
property supject to the Jjurisdiction of the
Charity Commissioners for England and Wales or
The 3Secretary of State far Education and
Science, the Company shall not sell, mortgage,
charge or lease the same without such authority,
approval or consent as may be required by law,
and as regards any such property the council of
management or governing body of the Company
shall be chargeable for any such property that
may come into their hands and shall be
answers le and accountable for their own acts,
receipts, neglects and defaults and for the due
administration of such property in the same
manner and to the same extent as they would as
such council of management or governing body
have been if no incorporation had been effected,
and the incorporation of the Corpany shall not
diminish or impair any control or authority
exercisable by the Chancery Division, the
Charity Commissioners or the Secrctary of State
for Education and Science over such council of
management oxr governing body but they shall as

regards any such prcperty be subject jointly and



separately to such control as if the Company

were not incorporated.
The income and property of the Companv from wherever
derived, shall be appiied solely towards the promotion of
the objects of the Company as set forth in the Memorandum
of Association and no gortion thereof shall be paid or
transferred directly or indirectly, by way of dividend,
bonus or otherwise howsocever by way of profit, to the
members of the Company.
PROVIDED that nothing herein shall prevent:-
the payment, in goeod faith, of reascnable and proper
remunaration and expenses to any officer or servant of the
Company, or to any member of the Company, in return for
any services actually rendered to the Company;
the payment cf interest at a rate not exceeding 2% per
annum less than the prevailing lending rate of the
Company’s Bank from time to time on money lent; or
reasonable and proper rent for premises let by any member
tou the Company.
The liability of the members is limited.
Every member of the Compaily undertakes to contribute to
the assets of the Comnpany, in the event of the same being
wound up while he is a member, or within one vear after he
ceases to be a member, for the payment of the debts and
liabilities of the Company contracted before he ceases to
be a member, and of the costs, charges and =xpenses of
winding wup and for the adjustment of the rates of

contributories among theaselves, such amount as may be




requirea not exceeding £1.

7. If upon the winding up or dissolution of the Company there
remains after the satisfaction of all its debts and
liabilities any property whatsoever, the same shall not
ke paid to or distributed among *he members of the
Company, but shall be given or transferred to some other
charitable institution or institutions having objects
similar to the objects of the Company wnich shall prohibit
the distribution of its or their income and property
amongst its or their members, to the extent at least as
great as is imposed on the Company under or by virtue of
Clause 4 hereof, such institution or institutions to be
determined by the members of the Company at or before the
time of dissolution, and if and so far as effect cannot
be given to such provision then to some other charitable

object.

Name, address and signature of Subscriber

Alan Monro Simpson /' i
15 Westbourne Drive /

Bearsden (/(/LASLV& { ] S
Glasgow

Date:ZA {:C'CEW-‘ [Qr:({

Witness to the above signature

€A T- Laanree,

Colin T Lawrie, Trainee Solicitor, 1z St Vincent Place, Glasgow




THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OoF
LASGOW FILM AND VIDEC WORKSHOP LIMITED

PRELIMINARY

The Regulations contained in Table € of The Companies
(Yables A to F) Regulations 1985 shall not apply to this
Corpany, but the following shall be the Regulations of the
Conpany.

INTERPRETATION
In these Articles uniess inconsistent with the context:-
"the Act' means the Companies Act 1985 and any statutory
amendment thereto,
"the Articles" means the Articles of Association for the
time being in force.
'the Office" means +the Registered Office of the Company
from time to time.
Words importing the singular include the plural and vice
versa.
Words importing the masculine include the feminine.
Words importing persons include corporations.

Save as aforesaid, any words or expressions defined in the

APARUATED
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Act shall, if not inconsistent with the subject or
context, bear the same meanings in the Articles.
MEMBERS

Subject as hereinarter mentioned in Articles 4 to 8 hereof
the subscriber to the Memorandum and Articles of
Association of the Company and such other persons as are
admitted to membership in accordance with the Articles
shall be Members of the Company.

MEMBERSHIP
The Company shall consist of persons (inciuding
incorporated or unincorporated bodies, firms and
statutory authorities) having an interest in the objects
of the Company and approved by the Directors. The minimum
number of members shall be one.
Every person desiring to become a member must sign and
deliver to the Secretary at the office a written
application for admission in such form as the Directors
may from time to time require.

A Member of the Company shall forthwith cease to be a

Menber:-

(1) if he, being an individual, shall die;

(2) if h2 or it shall beccme bankrupt or insolvent
or suspond payment or compound with his/its
cred turs;

(2) if he, being an indivica.1 shall become of
unsound ming;

(1) if he or it shall resign |y giving one woers -

notice in writing to tri Cosvary nr his o its



10.

intention to do so.

The Directors may at their diccretion remove the name of a

meimbe.; frum the register of members and he shall thereupon

cease to be a member of the Companv and the Secretary
shall notify him in writing to this effect;
GENERAL MEETINGS

The Company shall in each year hold a General Meeting as

its Annual General Meeting in addition to any other

meetings in that year and it will specify the meeting as

such in the notice calling it, and not more than 15

months shall elapse between the date of one Annual General

Meeting of the Society and that of the next. The Annual

General Meeting shall be held at such time and place as

the Directors shall appuint.

The business to be transacted at each Anmal General

Meeting of the Society shall include:-

(1} consideration os vreports of the Company’s
activities and financial position and of +the
income and expenditure account and balanne sheet
to be presented to the meeting.

v2) the election of members of the Directors.

(3) the appointment of the Auditors.

All other General Meetings shall be called Extraordinary

General Meetings. The Directors may, whenever it thinks

fit, convene an Extraordinary General Menrting, and

Extraordinary General Meetings shall also be corvaned on

such reguisition., or 1in default may be convened by such

req. isitions, as provided by Section 368 of the act.
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11.2

11.3
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Subject to the provisions of Sesction 369 of the Act,
fourteen clear days’ notice, at least, or {in the case of
an Annual General Meeting or a meeting convened to pass a
Special Resolution) twenty one clear days’ notice, at
least, shall be given to such members as are, under the
provisions herein contained, entitled to receive notices
from the Company, and also to thz Directors and the
Auditors. The lerngth of notice in every case shall be
calculated exclusive of the day on which the notice is
served or deeried to be served and the day for which it is
given.

A meeting shall, notwithstanding that it is called by
shorter notice that that specified in the preceding

Article, be deemed +to have been duly called if it ig so

agreed: -

(a) in the case of a meeting called as the Annual
General Meeting, by all members having the right
to attend and vote thereat; and

(o) In the case of any other neeting, by such

proportion of the menbers as is prescribed in

the Act.
Every notice of meeting shall specify the place, the day
and the hour of meeting, and the general nature ~f the
business to be transacted. The notime convening an Annual
General Meeting shall specify the meeting as such, and
the notice convening a meeting tu pass a Special or
Extreordinary Resolution shall specify the intention to

propose the Resolutien as a Special or Extraordinary
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11.4

12.

l3l

14.

15.
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Resolution, as the case may be.
The accidental omission to give notice of any meeting to,
or the non-raceipt of the notice by, any person shall not
invalidate any resolution passed, or proceedings had, at
any meeting.

PROCEELTINGS AT GENERAL MEETINGS
No business shall be t*ransacted at & General Meeting
unless a quorum of two members entitied to vote at a
General Meeting of the Company be present at the time when
the meeting proceeds to business.
If within half an hour from the time appointed for the
meetin a quorum iz not present, +the meeting, if convened
upon the requisition of members, shall be disscived; in
any other case it shall stand adjourned to the same day in
the next week, at the same time and place, or to such
other day and at such other time and place as the General
Council may determine, and if at the adjourned meeting a
quorum is not present within half an hour from ihe time
appointed for the meeting the members present shall be a
guorum.
The Chairman of the Board of Directors or in his absenc >
some other Director shall preside at every General Meeting
as Chairman if he be present and willing. If none of them
is present and willing to 9veside ai the time fixed for
the opening of the meeting, or within fifteen minutes
thereafter thz members present shall choose one of
themselves to be Chairman of the meeting.

The Chairman may, with the consent of any measting at which



16.

17.

a gquorum is present (and shzll if so0o directed by the
meeting), adjourn the meeting from time to time and from
place to place, but no bnsiness shall be transacted at any
adjourned meeting other than the business left unfinisied
at the meeting from which the adjournment took place.
When a meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given as in the
case of an original meeting. Save as aforesaid it shall
not be necessary te give any notice of an adjournment or
of the business to be transacted at an adjourned meeting.
At any General Meeting a Resolution put to the vote shall
be decided on a show of hands, unless a poll is (befcre or
on the declaration of +the result of the show of hands)
demanded by at least two members present in person or by
Proxy, or by the Chairman, or by any member or members
present in person or by proxy and representing no - less
than one tenth of the total voting rights of all t.~
members having the right to vote at the meeting and uniess
a poll is so demanded a declaration by the Chairman that a
resolution has on a show of hands been carried or lost or
carried or not -arried by a particular majority, and an
entry to that effect in the book containing the Minutes of
the proceedings of the Company snall be conclusive
evidence of the fact, without proof of the number or
propcrtion of the votes recorded in favour of or against
the resolution.

If a poll 1is duly demanded, it shall be taken in such

manner and at such time as +the Chairman of the meeting
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19.

20.
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directs, not being more than thirty days after the poll is
demanded, and the result of the poll shall be deemed to be
the resolution of the meeting at which the poll was
demanded. A poll demanded on the election of a Chairman
shall be taken forthwith. A poll demanded on any o<ther
question shall be taken at such time as the Chairman of
the meeting directs. The demand for a poll may bhe
withdrawn. The demand for a poll shall not prevent the
continuance of a meeting for the tranzaction of business
other than the question on which the poll has been
demanded.

In the case of an equality of vctes, whether on a show of
hands or on a poll, the Chairman of the meeting at which
the show of hands takes place or the poll is demanded
shall be entitled to a second or casting vote.

No notice need be given of a poll not taken forthwith if
the time and place at which it is to be taken is announced
at the meeting at which it is demanded. In any other
case, at least seven clear days’ notice shall be given
specifying the time and place at which the poll is to be
taken.

A resolution in writing executed by or on behralf of all
the members for the time being of the Company entitled to
vote shall be as valid and effective as if the same had
keen passed at a Ceneral Meeting of the Company duly

convened and held and may consist of several documents in
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22,

23.

24,

o

the Like form cach executed by or on behalf of one or more
members.

Proper minutes shall be kept of all proceedings of General
Meetings.

\'[e; 0 S

At any General Meeting of the Company on & show of hands
every member who 1is present in person or by proxy or
(being a corporation) by representative, shall have one
vote and on a poll every member who is pre~iat in person
or by proxy or (being a corporation) by a representative
shall have one vocte.,

A member in respect of wliom an order has been made by any
court having jurisdiction (whether in the United Kingdom
or elsewhere) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his
receiver, curator bonis or other person authorised in that
benalf appointed by that court, and any such receiver,
curator bonis or other person may, on a poll, vote by
proxy. Evidence to the satisfaction of tha dirnstors of
the authority of the person claiming to exercise the right
to vote shall be deposited at the office, or at such other
place as is specified in accordance with the Articles for
the deposit of instruments of proxy, not less tnan 48
hours pefure the time appointed for holding the meeting cr
adjourned meeting at which the right +o wvote is to be
exercised and in default the right to vote shall not be

exercisable.

No objection shall ke raised to the qualification of any
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26.

27'

28.

voter except at the meeting or adjourned meeting at which
the vote objected to is tendered and every vote not
disallowed at the meeting shall be valid. Any objection
made in due time shall br referred to the chairman whose
decis.-n shall be final and conclusive.

An instrument appointing a proxy shall be in writing in
common form or in any other form which the Directors shall
approve under the hand of the appointer or his attorney
duly authorised in writing or if the appointer is a
corporation under the hand of an officer or attorney so
authorised. A proxy need not be a member of the Society.
The instrament appointing a proxy and the Power of
Attorney or other authority, if any, under which it is
signed, or a notarially certified copy of that Power of
Authority shall be deposited at the Office, or such other
address as may be specified in the notice convening the
meeting, not later than 48 hours before the time for
holding the meeting or adjourned meeting at which the
person named in the instrument proposed to vote, and in
default, the instrument of proxy shall not be treated as
valid.

A vote given in accordance with the terms c¢f an instrument
of proxy shall be valid notwithstanding the previous death
of the principal or revocation of the proxy, piovided that
no intimation in writing of the death or revocation shall
have been received at the Office one hour at least before
the time for holding the meeting.

Any corporation, firm, organisation, institution o
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30,

31.
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foundation which is a Memher of the Society may by
resolution of its directions or other governing body under
the hand of cne of its officers authorise such person as
it thinks fit fo act as its representative at any mizeting
of the Company. The person so authorised shall be entitled
to exerci e ‘he same powers on behalf of the corporation
which he represents as that corporation could exercise if
it were an individual member of the Company and suck
corporation shall for the purposes of these presents be
deemed to be present in person at any such meeting if a
person so authorised is present thereat.

NUMBER OF DIRECTORS
Unless otherwise determined by ordinary resolution, the
number of Directors (other than alternate Directors) shall
not be subject to any maximua but shall be not lesz than
one.

ALTERNATE DIRECTORS
Any Director (other than an alternate birector) may
appoint any other Director, or any other person approved
by resclution of tahe Directors and willing to act, to be
an alternate Director and way remove from office an
alternate Director so appointed by him.
An Alternate Director shall be entitled to receive notice
of all meetingr of Directcrs and of all meetings of
committees of Directors of which his appcintos is a
member, to attend and vote at any such meeting at which

the Director appointing him .s not personally present and

generally to perform all the functions of his appointer as




32.

33I

34.

35.

a Director in his absence but shall not be erntitled to
receive any remuneration from the Company for his services
as an alterante Director. But it shali not be necessary
to give notice of such a meeting to an alternate director
who is absent from the United Kingdom.

An aliernate Director shall cease +to be an alternate
Director if his appointor ceases to be a Director, but, if
a Director retires by rotation or otherwise kut is
re-appointed or deemed to have been re-appointed at the
meeting at which he retires, any appointmeni of an
alternate Director made by him which was in force
immediately prior to his retirement shall continue after
his re-appointment.

Any appointment or removal of an alternate Director. shall
be by notice to the Company ~igned by the Director making
or reveking the appointment or in any other matter
approv=d ky the Directors.

Save as c¢therwise provided in the Articles, an alternate
Director shall be deemed for all purposes to be a Director
and shall alone be responsible for his own acts and
defaults and he shall not be deemed to be the agert of the
Director appointing him.

POWERS OF DIRECTORS

Subject to the provisions of tlre Act, the Memorandum and
the Articles and to any direct.ons given by special
resolution, the buiness of the Companv shall be managed
by the Direccors twho may exercise all the powers of the

Company . No alterution of the Memorandum or Articles and
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no such direction shall invalidate any jwior act of the
Directors whicn wouvld have bkeen valid if that alteration
had not been made or that direction had not been given.
The powers given by this regula* on shall not be limited
by any special power given to the Directors by the
Articles and a meeting of Directors at which & quorum is
present may exercise all povwers exercisable by the
Directors.

The Directors may, by power of attorney or otherwise,
appoint any person to be the agent of the Company for such
purposes and on such conditions as they determine,
including authority for the agent to delegate all or any
of hi~ nowers.

DELEGATION OF DIRECTORS!’ POWERS

The Directors may delegate any of their powers to any
committee consisting of one or wmore Directors or other
persons, They may also delegate to any Managing Director
or any Director holding any other executive officve such of
their powers as they consider desirable to be exercised by
him. Any such delegation may be made subject to any
conditions the Directors may impose, and either
collaterally with or to the exclusion of their swn powers
and may be revoked or altered. Subject to any such
conditions, the proceedings of a committee with two or
more members shall be governed ny the Articles requlating
the proceedings of Directors so far as they are capable of

applying.
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APPOINTMENT AND RETIREMENT OF DIRECTORS

At the first annual general meeting all the Directors
shal: retire from office, and at every subsequent annual
general meeting one third of the Directors who are subject
to retirement by rotation or, if their number is not three
or a muitiple of +three, the number nearest to one third
shall retire from office, but, if there is only ore
Director who is subject to retirement by rotation, he
shall retire.

Subject to the provisions of the Act, the Directers to
retire by rotation shall be those who have been longest in
office since their 1iast appointment or re-appointment but
as between persons who became or were last re-appointed
Directors on the same day those to retire shall (unless

they otherwise agree among themselves) be determined by

lot.
If the Company, at the meeting at which a Director
retires by rotation, does not £ill the vacancy the

retiring Director shall, if willing teo act, be deemed to
have heen re-appointed unless at the meeting it is
resolved not to £ill the vacancy or unles: a resolution
for the re—appointment of the Director is put to the
meeting and lost.

No person other than a Director retiring by rotation shall
be appointed or re~appointed a Director at any general
meeting unless:

(a) he is recommended by the Directors; or

(b) rot less than 14 nor more than 35 Clear Days
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pefore the date appointed £or the meeting,
nctice executed by a member gqualified to vote
at the meeting has been given to the Company of
the intention to  propose that person for
appointment or re-appointment stating the
particulars which would, if he were so
appointed or re-appninted, be required to be
included in the Company’s register of directors
together with notice executed by that person of
his willingness  to be appointed or
re-appointed.
Not less than 7 or more than 28 Clear Days before the date
appointed for holding a general meeting notice shall be
given to all who are entitled +to receive notice of the
meeting of any person (other than a Director retirir=~ by
rotation at the meeting) who is recommended Ly the
Directors for appointment or re-appointrient as a Dir =tor
at the meeting ox in respect of whom nhotice has been duly
given to the Company of the intention to propose him at
the meeting for appointment or re-appointment as a
Director. The notice shall give the particulars of that
person which woul3d, if he were so appointed or
re-appointed, be required to be included in the Company’s
register of Directors.

Subject as aforesaidqd, the Company may by ordinary

resolution appoint a person who is willing to act to be a
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Director either .y fill a wvacanc® or as an additional
Director and may also determine the rotation in which any
additional Divectecrs are to retire.

The Directors may appoint a person who is willing to act
to he a Director, either to fill a vacancy or as an
additional Director, provided that the appointment does
not cause the number of Directers to exceed any number
fixed by or ir accordance with the Articles as the maximum
number of Directors. A Director 30 appointed shall hold
office only until the next following annual general
meeting and shall nct be taken into account in determining
the Directors who are to retire by rotation at the
meeting. If not re-appointed at such annual general
mexting, he shall vacate his office at the conclusion
thereof.

Supject as aforesaid, a Director who retires at an annual
general reeting may, if willing to act, be re-appointed.
If he is not re-appointed, he shall retain office until
the meeting appoints someone ia his place, or if it does
r>t do so, until the end® of the meeting.

DISQUALIFICATTON AND REMOVEI, OF DIRECTOR"

The office .f a Director shall be vacated if:-

(a) he ceasaes to k. a Director by virtue of any
provision of the Act or he becomes prohibited
by law from beinc a Director; or

(b) he becomes bankrapt or makes any arrangement or
somposition with his creditors generally; or

fcy he is, or may be, suffering from wmental
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disorder and either:-—

(1) he is admitted to hospital in
pursuance of an  application for
admissior. for treatment wunder the
Mental Health Azt 1983 or, in
Scotland, an application for
admyscion under the Mental Health
(Scotland) Act 1984, or

(ii) an order is made by a court having
jurisdiction (whether in the United
Kingdom or elsewhere) in matters
concerning mental disorder for his
detention or for the appointment of
a receiver, curator bonis or other
person to exercise powers  with
respect to his property or affairs;
oxr

he resigns his office by notice to the Company;

or

he shall for more than 6 consecutive months

have been absent without permission of the

Directors from meetings of Directors held

during that pericd and the Directors resolve

that his office be vucated.

REMUNERATION OF DIRECTORS

47. The Directors shall (subjject to any provision contained in
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the Memorandum of Association) be entitled to such
remund: abion as the Company may by ordinary resolution
determine ang, unlezss the resolation provides otherwise,
the remuneration shall be deemed to accrue from day to
day

DIRECTORS’ EXPENSES

The Directors may be paid all travelling, hotel, and other
expenses properly incurred by them in connection with
their attendance at meetings of Directors or committee of
Directors or general meetings or separate meetings of the
holders of debentures of the Company or otherwise in
connection with the discharge of their duties.
DIRECTORS’ APPOTNTMENTS AND TNTERESTS

Subject to the provisiors of the act and of the M~morandum
of Association, the Directors may appeint one or more of
their number to the office of Managing Director or to any
other executive office under the Company and may enter
into an agreement or arrangement +ith any Director for his
enployment by the Company or for the provision by him of
any gervices outside the scope of the ordinary duties of a
Director. Any such appointment, agreement or arrangement
may be made upon such terms as the Directors determine and
they may remunerate any such Director for his services as
they thirk fit. Any appointment of a Director +to an
erxecutive office shall terminate if he ceases to be a
Director but without prejucice to any claim to damayes for

breach cf the contract ot service between the Director and

the Company.




50, Subject to the provisions of the Act and the Memorandum of
Association and provided that he has disclosed to the
Directors the nature and extent of any material interest
of his, a Director notwiths -anding his office:-

{(a) may be a party to, or otherwise be iaterested
in, any transaction or arrangement with the

Company or in which the Company is otherwise

interested;
(b) may be a Director or other officer of, or
employea by, or a party to any transaction or

arrangement with, or otherwise interested in,
any body corporate promoted by the Company or
in whizh the Company is otherwise interested;
and

(c) shall not, by reascn of his office, be
accountable to the Company for any benefit
which he derives from any such office or
employment frow any such transaction or
arrangement or from any interest in any such
body corpnrate and no such +transaction or
arrangement shall be 1liable to be avoided on

the grcund of any such interest or benefit.
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For *the purposes of regulatjon; 5]

(a) a general notice given to the NDirectors that a
Director is to be regarded as having an
interest of the nature and extent specificed in
the notice in any transaction or arrangement in
which a specified person or class of persons is
interested shall be deemed to be a disclosure
that the Director has an interest in any such
transaction of the nature and extent so
specified; and

(b) an interest of which a Director has no
knowledge and of which it is unreasonable to
expect him to have knowledge shall not be
treated as an interest of his.

DIRECTCORS/ GRATUITIES AND PENSIONS

Subject to the provisions of the Memorandum «f Association

the Directors may provide benefits, whether by the

payment of gratuities or pensicns or by insurance or
otherwise, for any Director who has held but no longer
holds any executive office or employment with the Company

or with any body corporate which is or has been a

subsidiary of the Company or a predecessor in busginess of

tho Company or of any such subsidiary, and for any member
of his family (including a spouse and a former spouse) or
any person who is or wus dependent on Him, anc may (as
well before as after he ceases to hold such office or

ernployment) contribute te¢ any fund and pay premiums for
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the purchase or provision of any such benefit.
PROCEEDINGS OF DIRECTORS
Z.~ject to the provisions of the Articles, the Directors
may regulate their proceedings as they think fit. A
Divector may, and the Secretary at the request of a
Directcr shall, «all a meeting of the Directors. I
shall not be necessary to give notice of a meeting to a
CDirector who is absent from the United Kingdom. Questions
arising at a meeting shall be decided by a majority of
vot.. . In the case of an equality of votes, the chairman
shall have a second or casting vote. A Director who is
also an alternate Directcr shall be entitled in the
absence of his appointor to a separate vote on behalf of
his appointor in addition to his own vote.
The guorum for the transaction of the business of the
Directors may be fixed b the Directors and unless so
fixed at any other number shall be two. A person who holds
office only as an alternate Director shall, if his
appointor is not present, be counted in the gquorum.
A rasolition in writing executed by or on behalf of a sole
director for the time being shall be as valid and
effective as if the same had been resolved by a meeting of
the Directors duly conv ned and held in terms of these
Articles as long as it is in respect of a matter upos1
which that Director would be entitled to vote.
The Directors may appoint one of their number to he the
chairman of the board of Directors ard may at any time

roenagve him from thnat office. Unless he is unwilling to do




57.

58,

- 28 =

80, the Director so aprninted shal. preside at every
meeting of Directors at which hLe is present. But if tnere
it no Director hnolding that office, or if the Director
holding it is wunwilling to preside or is not present
within 5 minutes after the time appointed for the meeting,
the Directors present may appoint one of their number to
be chairman of the -reeting.

All acts done by a meeting of Directors, or of a committee
of Directors, or by a person acting as a Director shall,
notwithstanding that it be afterwards discovered that
there was a d-cect in the appointment of any Director or
that any of them were disqualified from holding office or
had vacated office, or were not entitled to vote, ble as
valid as if every such person had been duly appointed and
was gualified and had continued to be a Director and had
be:n entitled to vote.

A  resoluticn in writing signed by all the Directors
entitled to receive notice of a meeting of Directors or of
a committee of Directors shall be as valid and effectual
as if it had been passed at a meeting of Directors =& (as
the case may be) a committee of Directors duly convened
and held and may consist of several documents in the like
form each signed by one or more Directors; but a
resolution signed by an alternate Director need not : lso
be signed by his &ppointor and, if it is signed by a
Director who has appointed an alternate Director, it naed
not ke signed by the alternate Director in that capacity.

Save as otherwise provided by the Articles. a Director
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shall not vote at a meeting of Directors or of a committee
of Directors on any resolution concerning a matter in
which he has, d&irectly or i+ .irectly, an interest or duty
which is material and which conflicts or may conflict with
the interes%s of the Company unless his interest or duty
arises only because the case falls within one or more of
the following paragraphs:

(a) the resolution relates to the giving to lim of
a guarantee, security or indemnity in respect
of money lent to, or an obligation incurred by
hirm for the benefit of, the Company or any of
its subsidiaries;

(b} the resolution relates to the giving to a third
rarty of a guarantee, security or indemnity in
respect of an obligation of the Conmpany or any
of its subsidiaries for which the Director has
assumed responsibility in whole or part and
whether 2alone or Jjointly with others under a
guarantee or indemnity or by the giving of
security;

(c) his interest arises by virtue of his
subscribing or agreeing to subscribe for any
debentures of the Companly or any of its
subsidiaries or by wvirtue of his being, cr
intending to become, a partizipant in  che
underwriting ov sub-underwriting of an offer of
any such debentures by the Conpany or any of

its suisidiaries for subscription, purchase or
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exchange;

(d) tihe resolution 1relates in any way to a
retirement benefits scheme which has been
approved, or is conditional upon approval, by
the Board of Inland Revenue for taxation
purpceses.

For the purposes of this regulation, an interest of a

person who is, for any purpose of the Act (excluding any

statutocry modificvation thereof not in force when this
regulation becomes binding on the Company), connected with

a Director shall be treated as an interest of the Director

and, in relation to an alternate Director, an intexest of

his appointor shall be treated as an iunterest of the
alternate Director without prejudice to any interest which
the alternate Director has otherwise.

A Director shall not be counted in the guorum present at a

meeting in relation to a resolution on which he is not

entitleC to vote.

The Company may by ordinary resolution suspend or relax to

any extent, either generally or in respect of any

particular matter, any provision of the Articles
prohibiting a Director from wvoting at a meeting of

Directors or of a committee of Directors.

Where proposals are vunder consideration concerning the

appointment of +two or more Directors to offices or

employments with the Company or any body corporate in
which the Company is interested the proposals may be

divided and considered in relatior to eacn Director
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separately and {provided he is not for another reason
precluded from voting) each of the Directers concerned
=iall be entitled to vote and be counted in the gquorum in
respect of each resolution except that concerning his own
appointment.

Save in the case where the number of Directors of tne
Compzny for the time being is one if a question arises at
a meeting of Directors or of a committee of Directors as
to the right of a Director to vote, the gquestion may,
before the conclusicn of the meeting, be referred to the
chairman of the meeting and his ruling in relation to any
Director other than himself shall be final and conclusive.

SECRETARY

Subject to the provisions of the Act. the Secretary shall
be appointed by th: Directors for such term, a* such
rernuneration and upon such conditions as they may think
fit; and any Secretary so appointed may be removed by
themn.

BORROWING POWERS

Without prejudice to their general powers, the Directors
may exerclse all the powers of the Company to bo.srow money
and to mortgage and charge its undertaking and property or
any part thereof and subject to Secticn 80 of the Act to
issue cdebentures and other securities whether outr. yht or

as collateral security for any debt, liability or cther

ocbligation of the Company or of any "hird party.
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RENSIONS
The Directors may establiich and maintain, contribute to or
procure the establishment and maintenance of, any pension
or superannuation funa= (whether contributory or
otherwise) and give or ©vprocure the giving of donations,
gratusties, pensions, allowances and emoluments 12, any
persons who are or were at any time in the emplovment or
service of the Company and the spouses, widows, widower-,
families and dependents ~f auy such persons and make
payments for or towards the insurance of any such persons
as aforesaid.

ACCOUNTS
The Directors shall cause to be kept such books of account
as are necessary to exhibit and explain the transaciicns
and financial position of the Company and to give a true
and fair view of the state of ite affairs and in
particular (but without 1limiting the generality of the

foregoing provisicn) proper books of account with respect

to:-

() All sums oy uwoney received and expended by the
Company and tne matters in respect of which such
receipt and expenditure takes place.

(2) All sales and purchases of goods by the Company.

{3) The assets and liabilitics of the Company.

The books of account shnll be kept at the Office of the
Company, or, subiercl to Secticn 222 of the Act, at sach

othe: place or places as the Directors thinks fit, and

shall always be open to the inspection of the memhers of




§9I

71!

- 33 -

the Directors.
The Directors shall from time to time in acrordance with
the Act cause to be prepared and to be laid befora the
Company in General Meeting such income and expenditure
accounts balance sheets and reports as are referred to
in the Act.
A copy of every balance sheet (including every document
regquired by law to be annexed thereto) which is to be laid
befrre the Company in General Meeting, +together wiith a
copy of the Auditors’ Report, shall not less than Twenty
one days before the date of the meeting be sent t~ all
persors entitled to receive notice of General Meetings of
the Company

NOTICES
Any notice may be served by the Company on any memner
either personally or by scnding it through the post in a
prepaid letter, addressed to such person at his
registered address as appearing 1.n the register of
members.
Any person described in  the register of members by an
address not within the Uniteqd Kingdom, who shall from time
to time give to the Company an address withir the United
Kingdom at which notices may be served upon him, shall be
entitled to have notices served upon him at such address,
but =nve as aforesaid, only members described in the
register or list aforesaid by an audrass within *+he United
Kirngdom shall be entitled to receive any noetica from the

Coipany.
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Ay no.. : served by post shall be deemed to have been
served on the «ay ‘ollowing that on which the Jettex
coiitaining the same was put into the post office, and in
»roving such service it shall be sufficient to show tha’
tne letter containing the same was pioperly addressed and
put into the post as a prepaid letter.
INDEMNITY
Subject to the provision of Section 310 of the Act any
Officer of the Company or Director shali be:-
{1) chargeable only for so much money uxX property as
he shall actnall; receive for the Company;
(2, answerczl e onl: fur his owr acts or defaults and
not for those of any other person or hody, noxr
for ary lose or damage of any kind which may

Fappen in the execution of his duties.
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FiSSOLUTION
76. The provision of Clause 7 of tne Memcrandum of Association
of the Company reiating to the winding-up or dissolution
of the Company shall have effect and be observed as if the

Same were repeated in these Articles.

Name, address and signature of Subscriber

Alan Monro Simpson /q

15 Westbourne Drive ; y '
Bearsden / i

Glasgow (/fg/t O "

r

Date: 2,/3 TJ‘M_.\ (40(_\'

Witness to the above signature

Coler T Lovune.,

Colin T Lawrie, Traineec Solicitor, 12 st Vincent Place, Glas.gow
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QG 1er & Sons L L ried

This farm sheuld be completed in black.

Company name (in full)

Registered office of the company on
incorporation.

If the memorandumis delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s name
and address.
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Statement of first directors and
secretary andintended situation
of registered ofﬁce

It T T T me—
CN Loh “ For official use
Glasgow Film and Video Workshop Limited
RO 12 St Vincent Plare
Posttown  Glasgow s
County/Region Strathclyde
Pastcode Gl 2EQ [
Name Wright Johnston & Mackenzsn~
!RA 12 8t Vincent Tlace
Posttown Glasgow
County/Region  gtrathclyde
1
Postcode @1 2EQ (DXGWI129) | |

L

G Lawrie, Wright Johuston & Mackenzie

12 8t Vincent Place, (lasgow Re¥: GO5160G01

i

Posteac - 'l 2E#

| D14 1-248-2413 e
Telephon  0141-248-3434 £ tencion




Compiuny Secretary .
Nagois Foryis Trg
F LR IT e
Surrnatne
*Honaws ete
Previous forenames
Previous surname

Add-uss

Usual residential address must be given.

ln the case of a corporation, give the
registered or principal office addrese

Consent signature

Directors (See notes 1+ 5)

Please list directors in alphabetical order.
Name *Style/Title

Forenames
Surname
*Honours ete
I revious forenarnes
Previous surname
Address
Usua' residential address must be given.

In ihe case of a corporation, give the
registered or principal office address.

Date of birth
Business cccupation

Oter directorships

P ity fletails

Consent signature

[ £]

Cs

Wright Jehn.ton & Mackenzie

AD;, St Vincent Flace

County/Region Struthelyde

Pustcode Gl 2EQ 55 Country

UIK'

| ~o isent to act as secretary of the company named on page 1

Signed wﬂ /\:"/ﬂ. Date 1/2-/ qk/

7
L

.CD,
Alan Momn-o

Simpson

AD 15 Westbourne Drive, Bearsden

Pust town Glasgow
County/Region Strathclyde

DOO 2 11 50,

oc Soliecirtor
0D See attached list

[ £ i
i f h )
E Stgticn: (-/U}C(AA' i{'— é\‘[""‘

UIK.

Naionality NA British

| consend to act as director of the company named on page 1

_ Date __(Z’f'f. 7_—'/ ay




Duectors . .+ ..

Nama *Styte Tiig

Furenames
Surriame
*Haonours etc
Previous foranames
Previous surname
Address
Usual residential address inu st be given,

In the case of a corporation, give the
ragistered or principal uffice address,

Date of birth
Business occupation

Other directorships

* Voluntary detaiis

Consent signature

Delete if the form
is signed by the
subscribers,

Celets if the form
15 signed by an
dagent an behalf of
@'l *he subscribers,

0 e subecribers
[ast Suun exther
DEFSONElY Y By a
PnLTSEN AT [OFGEGNS
a thar L 1o SN
o tenn

cb

AD

Post town
County/Region

Postcode 2

o
Py ]

Country

[DOl i 1 Nationality [NA'_ o

|
|0C]|

B |
|op|
 consent to et as director of the company named on page 1

Sicned Date

(/\/ ST T

Signature of agent b;half of all subscribers  Date 2- /

2 T - t
Shyned Date
Signed Date
Sluned Date
Signed Date
Signerd Date
Si o 7 o LH[ﬂaz(l




ALAN M SIMPSON

DIRECTORSHIPS

Maritime Trustees Limited

WIM Nominees Limited

Fife Properties Limited

Glasgow Solicitors Property Centre Limited
Clyde Trust Limited

Clyde Trustees Limited

Caledorian Ports Limited (in process of incorporation)




