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The Registrar of Companies for Scotland hereby certifies that

MINTLAW AND CENTRAL BUCHAN INITIATIVE
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company and that the company is limited.

Given at Companies House, Edinburgh, the 13th May 2005
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Companies House
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- - Declaration on application for registration
Please complete in typescript,

or in bold black capitals.
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Company Name in full | 1/ 7iqw ran, commal Bucuan InmATVE

L wiccrmrm proqmipern pMEninz .

of | 3 Jrcfomnsrg Erterens Lleont

do solemnly and sincerely declare that | am a 1 [Solicitor engaged in the

1 Please delete as appropriate. formation of the campanyl[person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously belisving the same to
be true and by virtue of the Statutory Declarations Act 1835.

Declarant’s signature | 7/)/\%%

Declared at Mo A

Day Month Year
On 121919 |[219210|8

© Please print name. before me @ ALY s  BlUwsS

Signed | %i“ \ :-: Date| 94/« fo5

—+

AZ(mmiWor Oaths or NotaryPublic or Justice of the Peace or Solicitor
N . IR U

e
- ~

T T —
~——

Please give the name, address, T
telephone number and, if available, 1. s 1Bkl

a DX number and Exchange of — 7 255
the person Companies House should SrENAE E AT3oY 3 S o

contact if there is any query. S s Pt Tel 2/ 777 62257 f

DX number BDxexctarge ( J_/ . Afe~i2s

I e g
When you have completed and signed the form please send it to the

Registrar of Companies at:
e| Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

8T 8CEAP5SS 1368 for companies registered in England and Wales
_ COMPANIES HOUSE 11705105 or
Form revised June 1998 =~ — Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh



Companies House
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Please complete in typescript,
or in bold bilack capitals.

CHFP0O0O

Company Name in full

.of

 Please detete o5 appropriate.

Declarant’s signatiire

Declarac at

oan

© Please print name. before me @

Signed

Please give the name, address,
telephane number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

30(5)(a)

Declaration on application for registration of a company
exempt from the requirement to use the word “limited” or

“cyfyngedig”

I
MINTL AW AnD canAL Buckmy [NTIATIVE

I

| NILC AM A ecaobee [AChittiel
3 Mihoumpd efehens, e ond

“a [Solicitor engaged In the formation of the company][persen named as
director or secterary of the company in the statement delivered under
section 10 of the Companies Act 1885]Tdo solemnly and sincerely declare
that the company complies with the requires aent: of section 30(3) of the
Companies Act 1985,

And | make this solemn Declaration cor:scientiously believing the same. to
be truz and by virtue of the Statutory Deaclarations Act 1835,

gl |
M) NTLAW

Day Meonth Year
8410,4|21010)5]
ey el Guens

‘e —if.
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COMPANIES HOUSE 11/05/05
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When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castie Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




Companies House
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Please compiete in typescript,
or in bold black capitals.

CHWP000
Notes on completion appear on final page

Company Name in full

~ Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

Coundy / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's

name and address.
: Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if
you do, i will help Companies House
to contact you if there is a query on
the A ——

First directors and secretary and intended situation of
registered office

MINTLAW AND CENTRAL BUditand 1NITLATIVE

STEWART ¢ WATSON, D STATION RoAn ,
Minnfns , P

Pereerend

ARERDESNSH 26 Posteode | A@42 SEL

thi
sei
80T $CGARS6E 1366
COMPANIES HOUSE 10505
T 8T $C0ZU4NOD 1845
| oA voute " azoues
v 08/02

Postcode

M- fuas SEWAes s WATRM B StAnad
Foto Ty, Ocvseacho

Tel ot 6843348
DX number Dxcexehange— | D -| ~ it

When you have completed and signed the form please send it to the
_Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH? 2E8

for companies registered in Scotland DX 235 Edinburgh

or LP - 4 Edinburgh 2



Company Secretary (eenots 15

Company name
NAME *Style / Title
* Voluntary details Forename(s)
Sumame
Previous forename(s)
* Tick this box i the [ '€ViOUS sumame (s}
address shown isa .
service address for Address
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985 Post town
otherwise, give your
usual residential .
address. in the case County / Region
of a corporation or
Scottish firm, give the C t
registered or principal ountry
office address.
Consent signature

Directors (seenotes 1-5)
Please list direciors in alphabetical order

NAME *Style / Title
Forename(s)
Surname
Previous forename(s)
Previous surame(s)
t+ Tick this box if the
address shown is a Address
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise, Post town
give your usual
residential address. In County / Reg ion
the case of a
corporation or Scottish '
firm, give the Country
registered or principal
office address.
Date of birth

Business occupation

Other directorships

Consent signature

MINTLAW ANN cenTeAr BUCHAN INITIATIVE

*Honours etc

MESSP S

STENART ¢ WATIDY

T STAMON BoAD

MirnTLAW

PeTeetEAD

Postcode

ALERDEEN SHLE AB42 S EEC

| consent to act as secretary of the company named on page 1

Date v” ,g/oqﬁ v

y ——

*Honours etc

Mus

JurLiE

AnherSow

ALLAN

THE THYMES

FCeeauson CreSCENT

MINTEALY
ABELDEENISHIR & Posicode | AB42. SE€Q
Day Month Year

Olg ol““t | A 7,0 Nationality | 32T 5H

Civit SeEvvaAnT

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

Date -

9ok o




Directors (seerotes 1-5)
Please list directors in alphabstical order

NAME *Style / Title
* voluntary details Forename(s)
Surname
Previous forename(s)
Previous surname(s)
+ Tick this box if the
address shown is a Address
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise, Post town
give your usual )
residential address.. In County / Region
the case of a
corporation or Scottish
firm, give the Country
registered or principal
office address.
Date of birth

Business occupation

Other directoréhips

Consent signature

*Honours etc

NLS

lameaa AN

Becsrs -

CAssiE -

Lenno’ ECPLAYILL, MINT A

A

M i TIAW -

-H%e@as'mz;@ Postcode | AGa2 (r &
Day Month Year
} JO] o[ |l [~ ESIOI Nationality | Rp 11

UEALTH O\ Tee

<3

Date

I consent to act as director of the company named on page 1

18-t 2Z0S,




Directors {see notes 1-5)
Flease list direcfors in alphabefical order

* Voluntary details

™ Tick this box if the
address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address.. In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address.

NAME

*Style / Title
Forename(s)
Surname
Previous forename(s)

Previous sumame(s)

Address

Post town
County / Region

Country

Date of bhirth

Business occupation

Other directorships

ConSent signature

MR

*Honours etc

HALEY A

BUnis

-

e

SOt COTTHEE

16 PuSci( STLGET

oLh e

P=SEL2MEA)

AL eSHICE

Postcode

ACAL SITH

A Uc

Day Month Year

Lf |ogl LS ISP

Nationality

Gl S

SoLLC TVE

AT F Duscell Ldd

| consent Joact as dire}tor of the company named onpage 1

/7/46 oo

Date

/8 /4/05

-




D i re ctO FS (see notes 1-5
Please list directors in alphabesfical order

NAME *Style / Title
* Voluntary details Forename(s)
Surname
Previous forename(s) ‘
Previous surname(s)
* Tick this box if the Address

address shown isa
service address for the
beneficiary of a .
Confidentiality Qrder
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual .

Post town

e

*Honours efc

Nobma) o, A

S TH-

App) i

Afol\,'—\/ .

aﬂjolelﬁwu f/d,d Bm,z

| CodesiDn

P 7 Hud>

fesidential address.. In County / Region "P‘B‘fﬂ‘)ﬂ“" SHirev Postcode | 4R, 2 477 /J
rati Scofttish
o give the country | SCo70urD
registered or principaf
office address. D_ay Month Year .
Date of birth 0 ;5 4 [0 / JQ I/f .‘ lé Nationality g@o %_,C 'Iy .
Business occupation gf{!ﬁ AGA ﬁ_o {/,, /D A '

Other directoréhips

Conéent signature

I consent to act as director of the company named on page 1

Date| /§ -0¢ - OX




Di I’ecto rs {see notes 1-5)
Flease list directors in alphabelical order

NAME  *Style/ Title
* Voluntary details Forename(s)
Surname
Previous forename(s)
Previous surname(s)
T Tick this box if the
++
address shown is a Address
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise, Post town
give your usual .
residential address.. In County / Region
the case of a
corporation or Scottish
firm, give the Country
registered or principal
office address.
Date of birth

Business occupation

Other directorships

Conéent signature

*Honours etc

MR

WIFRIAM  B)LEXANDER

MOWH IRR

3 MCDONARD SARDENS

ELLON
ARERORENSHIRE Postoode | ARBI G RT
UK

Day Month Year

013013 V(9 kg Netionality | RRITISH
BEADTEACHER '

NONE

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

r \/)/]qcﬁ &2’

Dater

i€- 04 - 05




Directors e notes t5
Please list directors in alphabetical order

NAME *Style / Title
* Voluntary details Forename(s)
Surname
Previous forename(s)
Previous sumame(s)
H Tick this box if the
address shown isa Addre-ss "
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise, Post town
give your usual
residential address.. in County / Region
the case of a
corporation or Scottish
firm, give the Country
registered or principal
office address.
Date of birth
Business occupation
Other directorships
Consent signature

*Honours etc
LEsE PRt cay ‘
»{gvl o Q/

Wiy e L

WMEW LEgEds

Pz Tl A

AR TR DsE WSS

Postcode

ABy. Cux

S .::-r.__‘q_w>

Day Month Year

w9

Nationality

AES }Q;g‘ 2

ORegusw

MALRGLWE. - DT To . . (&5 /‘A{unf_ GZ&U“P -

Date

/L%?/L"

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

13/#/05’




Directors (sce notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
* Voluntary detalis Forename(s)
Surname
Previous forename(s)
Previous surname(s)
™ Tick this box if the
address shown is a Address
setvice address for the
beneficiary of a
Confidentiality Order
granted under section
7238 of the Companies
Agct 1985 otherwise, Post town
give your usual
residential address.. In County / Region
the case of a
corporation or Scottish
firm, give the Country
registered or principal
office address.
Date of birth

Business occupation

Other directorships

Consent signature

ML

*Honours etc

At NodMan  CHARALS

L&y 4R

No &3 Ax 36 SeutTH S?‘“,q@(:f‘

A 1T A
A dl DRAN §H1RE Postoode | ¢ ey s 44
Day Month Year
4 gl gz s] N [ Scoricl
CHATGTZAR L. e ounT ST

NoRiutn ALl ATD

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

Date

6 Ao

! 18/4fos




Di re CtOI"S {see notes 1-5)
Please Jist directors in alphabetical order

NAME *Style | Title *Honours eic
* Voluntary details Forename(s)
Surname
Previous forename(s)
Previous surname(s)
T Tick this box if the
address shown is a Address ft
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise, Post town
give your usual
residential address.. In County / Region Postcode
the case of a
corporation or Scottish
firm, give the Country
registered or principal
office address. Day Month Year
Date of birth | | L] Nationality

Business occupation

Other directorships

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

Consent signature Date
This section must be .
signed by either an Signed /@//L — Date| g /4 [or
agent on behalf of all ..__
subscribers or the Signed M k%é_\ Date| (g I 0h / Ok
subscribers y
(e those who signed  g;.ne { Date /
as members on the gned jc‘”}l)“[ € (f{ oS
memorandum of _ ¥
association). Signed AE Lfe Date; (e/, /o<
)
Signed (( , é Date| 7| o=
S Date| (9/04/0S




THE COMPANIES ACT 1985 as amended by THE COMPANIES ACT 1989

A COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION COMPANIEG HOUS
E

OF »FEE PAID

MINTLAW AND CENTRAL BUCHAN INITIATIVE
1. The name of the company (hereinafter catled “the company™ ) is Mintlaw and Central Buchan Initiative.

2. The company's registered offices shall be situated in Scotland.

3. This clause shall be interpreted as if it incorporated an over-riding qualification limiting the powers of the company

such that any activity which would otherwise be permitted by the terms of the clause may be carried on only if that
activity furthers a purpose which is regarded as charitable for the purposes of section 505 of the Income and
Corporation Taxes Act 1988 (including any statutory amendment or re-enactment for the time being in force).
Subject to that over-tiding qualification, the company's objects are:

To promote the benefit of the inhabitants of Mintlaw and Central Buchan without distinction ot sex, sexuality, political,
religious or other opinions by associating the local statutory authorities, voluntary organisations and inhabitants in a

common effort to advance education and to provide facilities, or assist in the provision of facilities, in the interest of social
welfare for recreation and other leisure-time occupation so that their conditions of life may be improved  In furtherance
of the stated objects (but not otherwise), the company shall have power:

3.1 To acquire, maintain and manage a Community Centre Facility to serve the whole of central Buchan

32 To acquire and take over the whole or any part of the undertaking and liabilities of any person entitled to any
property or rights suitable for any of the objects of the company.-

3.3 To purchase, take on feu, lease, hire, take in exchange, and otherwise acquire any property and rights which may
be advantageous for the purposes of the activities of the company.

34 To improve, manage, exploit, develop, turn to account and otherwise deal with all or any part of the undertaking,
property and rights of the company.

35 To sell, feu, let, hire, license, give in exchange and otherwise dispose of all or any part of the undertaking,
property and rights of the company.

3.6 To borrow money and give security for the payment of money by, or the performance of other obligations of, the
company or any other person.

3.7 To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, promissory notes, bills of

exchahge, bills of lading, warrants, debentures and other negotiable or transferable instruments.

$0T  SCOASSED 1865
COMPANEGHOUBE  _ 11AGIS
RCT SCOZTANN 134
COMPANIESHOUSE 220403



3.9

3.10

3.15

To remunerate any individual in the employment of the cormpany and to establish, maintain and contribute to any
pension or superannuation fund for the benefit of, and to gi ve or procure the giving of any donation, pension,
allowance or remuneration to, and to make any payment for or towards the insurance of, any individual who is or
was at any time in the employment of the company and the wife, widow, relatives and dependents of any such
individual; and to establish, subsidise and subscribe to any institution, association, club and [und which may
benefit any such person.

To promote any private Act of Parliament, Provisional Order and other authority to enable the company to carry
out its objects, alter its constitution, and achieve any other purpose which may promote the company's interests,
and to oppose or object to any application or proceedings which may prejudice the company's interests,

To enter into any arrangement with any organisation, government or authority which may be advantageous for the
purposes of the activities of the company and to obtain from any such organisation, government ot authority any
charter, right, privilege or concession.

To enter into partnership or any other arrangement for sharing profit, co-operation or mutual assistance with any
charitable body, whether incorporated or unincorporated.

To give any debentures or securities and accept any shares, debentures or securities as consideration for any

business, property and rights acquired or disposed of,

To effect insurance against risks of all kinds.

To invest moneys of the company not immediately required for the purposes of its activities in such investments
and securities {including land in any part of the world) and that in such a manner as may from time to time be
considered advantageous (subject to compliance with any applicable legal requirements) and to dispose of and
vary such Investments and securities.

To promote companies whose activities may further one or more of the above objects or which may generate
Income to support one or more of the above objects, acquire and hold shares, stocks, debentures and other
interests in such companies and carry out, in relation to any such company which Is a subsidiary of the company,
all such functions as may be associated with a holding company.

To establish and support any association or other unincorporated body having objects altogether or in part similar
to those of the company and to promote any company or other incorporated body formed for the purpose of
carrying on any activity which the company is authorised to carry on.

To amalgamate with any charitable body, incorporated or unincorporated, having objects altogether or in part
similar to those of the company.

To subscribe for, take. purchase and otherwise acquire and hold shares, stocks, debentures and other interests in
any company with which the company is authorised to amal gamate and to acquire and take over the whole or any
part of the undertaking, assets and liabilities of any body, incorporated or unincorporated, with which the
company is authorised to amalgamate.

To transfer all or any part of the undertaking, property and rights of the company to any body, incorporated or
unincorporated, with which the company Is authorised to amalgamate.

To subscribe and make contributions to of otherwise support charitable bodies, whether incorporated or
unincorporated, and to make donations for any charitable purpose connected with the activities of the company or
with the furtherance of its objects.

To accept subscriptions, grants, donations, gifts, legacies and endowments of all kinds, either absolutely or
conditionally or in trust for any of the objects of the company.

To take such steps (by way of personal or written appeals, public meetings or otherwise} as may be deemed
expedient for the purpose of procuring contributions to the funds of the company, whether by way of
subscriptions, grants, loans, donations or otherwise.



(e
(d)
4.2
(a)
(b
(<)
(d)

7.1

72

8.1

To carry out any of these objects in any part of the world as principal, agent, contractor, trustee or In any other’
capacity and through an agent, contractor, sub-contractor, trustee or any person acting in ahy other capacity and
either alone or in conjunction with others.

To do anything which may be incidental or conducive to the attainment of any of the objects of the company.
And it is declared that in this clause where the context so admits, "property" means any property, heritable or
moveable, real or personal, wherever situated.

Subject to clause 4.2

the income and property of the company shall be applied solely towards the promotion of its objects as set out in
clause 3 of this memorandum of association '
no part of the income and property of the company shall be paid or transferred, directly or indirectly, by way of
dividend, bonus or otherwise to the members of the company

no director of the company shall be annointed to anv office under the comnany in resnect of which a salary or fee
is payable and

no benefit in money or money's worth shall be given by the company to any director except repayment of out-of-
pocket expenses.

The company shall, notwithstanding the provisions of clause 4.1, be entitled

to pay reasonable and proper remuneration to any director or member of the company in return for services {not
being of a management nature) actually rendered to the company

to pay interest at a rate not exceeding the commercial rate on money lent to the company by any director or
member of the company

to pay rent at a rate not exceeding the open market rent for premised let to the company by any director or
member of the company and

to purchase assets from, or sell assets to, any director or member of the company providing such purchase or sale
is at market value.

The liability of the members is limited.

Every member of the company undertakes to contribute such amount as may be required {not exceeding £1) to
the company's assets if it should be wound up while he/she is a member or within one year after he/she ceases to
be a member, for payment of the company's debts and Habilities contracted before he/she ceases to be a member,
and of the costs, charges and expenses of Winding up, and for the adjustment of the rights of the contributories
among themselves.

If on the winding-up of the company any property remains after satisfaction of all the company's debts and
liabilities, such property shall not be paid to or distributed among the members of the company but shall be
wransferred to some other charitable body or bodies (whether incorporated or unincorporated) whose objects are
altogether or in part similar to the objects of the company and whose constitution restricts the distribution of
income and assets among members to an extent at least as great as does clause 4 of this memorandum of
association.

The body or bodies to which property is transferred under clause 7.1 shall be determined by the members of the
company at or before the time of dissolution or, failing such determination by such court as may have or may
acquire jurisdiction.

To the extent that etfect cannot be given to the provisions c}f clauses 7.1 and 7.2, the relevant property shall be
applied to some other charitable object or objects.

Accounting records shall be kept in accordance with all applicable statutory requirements and such accounting
records shall. in particular, contain entries from day to day of all sums of money received and expended by the
company and the matters in respect of which such receipt and expenditure take place and a record of the assets
and liabilities of the company; such accounting records shall be open to inspection at all times by any director of
the company.



We, the subscribers to this memorandum of association, wish to be formed into a company pursuant to this memorandum.

Names and addresses of subscribers:
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THE COMPANIES ACT 1985 as amended by THE COMPANIES ACT 1989
A COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF
MINTLAW AND CENTRAL BUCHAN INITIATIVE

Interpretation
1. In these regulations:

"the Act" means the Companies Act 1985 as amended by the Companies Act 1989 including any statutory
modification or re-enactment thereof for the time being in force.

"the articles" means the articles of the company.

"clear days” in relation to the period of a notice means 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.

"executed” includes any mode of execution.
"office” means the registered office of the company.

" secretary” means the secretary of the company or any other person appointed to perform the duties of the
secretary of the company, including a joint, assistant or deputy secretary.

"the United Kingdom" means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in these regulations bear the same
meaning as in the Act but excluding any statutory modification thereof not in force when these regulations
become binding on the company.

2. Members

The subscribers to the memorandum 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.

3. Categories of Member

3.1 Ordinary Membership is open to:

a) voluntary representatives of any organisation that shares and practices the objectives of the organisation
within the operating area.

b) any individual that lives or works within the operating area.

3.2 Associate membership

The Management Committee may co-opt suitable persons or voluntary representatives of organisations as
associate members. Such members shall have the same privileges as an ordinary member but shall not be
eligible to vote at meetings of the organisation.

Restrictions on Membership

4. No employee of the company may become a member.



5. The directors shall be entitled at their discretion to refuse to admit any person to membership
notwithstanding that s/he fulfils one or more of the qualifications under article 3 . In the case of an
applicant nominated by a qualifying body, the directors shall be bound to refuse to admit the applicant to
membership if another individual nominated by that body is already entered as a current member in the
register of members.

Application for Membership

6. Any person (other than the subscribers to the memorandum of association of the company) who wishes
to become a member shall lodge with the company a written application for membership (in such form as
the directors require), signed by the applicant and, in the case of an applicant nominated by a qualifying
body, signed by the appropriate official of the body nominating the applicant for membership. An applicant
shall indicate which type of membership under clause 3 s/he wishes to be considered for,

7. A person applying for admission as a member shall lodge such evidence in support of the application as
the directors require.

8. Each application for membership shail be considered by the directors at the first meeting of the directors
which is held after receipt by the company of the written application (and, if appropriate, supporting
evidence) required under the preceding two articles.

9. The directors shall notify each applicant in writing of their decision as to whether or not to admit him/her
to membership within seven days after the meeting at which the application is considered.

Cessation of Membership

10. A member of the company shall cease to be a member of the company on death or if s/he becomes of
unsound mind or resigns membership by notice in writing sent to or left with the secretary at the office.
11. A person admitted to membership shall automatically cease to be a member if s/he becomes an
employee of the company.

Withdrawal from Membership

12. Any person who or organisation which wishes 1o withdraw from membership shall lodge with the
company a written and signed notice of retiral (in such form as the directors require); on receipt of such
notice by the company membership will cease.

Expulsion from Membership

13. Subject to articles 15 to 19, the company may, by special resolution, expel any person from
membership.

14, Any member who wishes to propose at any meeting a vesolution for the expulsion of any person from
membership shall lodge with the company written notice of his/her Intention to do so {Identifying the
member concerned and specifying the grounds for the proposed expulsion) not less than six weeks before
the date of the meeting.

15, The company shall, on receipt of a notice under the preceding article, forthwith send a copy of the
notice to the member concerned and the member concerned shall be entitled to make written
representations to the company with regard to the notice.

16. If representations are made to the company in pursuance of the preceding article, the company shall
(unless such representations are received by the company too late for it to do so):

(a) state the fact of the representations having been made in the notice convening the meeting at which the
resolution is to be proposed and

(b) send a copy of the representations to every person to whom notice of the meeting is or was given.

17. Whether or not a copy of written representations has been given to each of the persons entitled to
receive notice of the meeting, the member concerned shall be entitled to he heard on the resolution at the
meeting.



18. Failure to comply with any of the provisions of articles 15 to 18 shall render any resolution for the
expulsion of a person from membership invalid.

19. A person expelled from membership under articles 14 to 19 shall cease to be a member with effect from
the time at which the relevant resolution is passed.

General Meetings

20. All general meetings other than annual general meetings shall be called extraordinary general meetings.
21. An extraordinary general meeting shall be convened by the directors on requisition by members (under
section 368 of the Act) or on requisition by a resigning auditor (under section 392A(2) of the Act)

22, Subject to the preceding article and to the requirements under section 366 of the Act as to the holding of
annual general meetings, the directors may convene general meetings whenever they think fit.

Notice of General Meetings

23. An annual general meeting and an extraordinary general meeting convened for the passing of a special
resolution or a resolution requiring special notice shall be called by at least twenty-one clear days notice; all
other extraordinary general meetings shall be called by at least fourteen clear days' notice.

24, A notice convening a meeting shall specify the time and place of the meeting; it shall also state the
terms of any resolution which is to be proposed as a special resolution or extraordinary resolution or which
constitutes a resolution requiring special notice and shall indicate the general nature of any other business
to be transacted at the meeting.

25. A notice convening an annual general meeting shall specify the meeting as an annual general meefing.
26. Notice of every general meeting shall be given to all the members and directors and to the auditors.

27. The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting by, any
person entitled to receive notice shall not invalidate the proceedings at that meeting.

Proceedings at General Meetings

28. No business shali be transacted at any meeting unless a quorum is present; twelve persons entitled to
vote upon the business to be transacted, each being a member or a proxy’ for a member, shall be a quorum.
29, If the quorum required under the preceding article is not present within half an hour after the time
appointed for the meeting, or if during a meeting such a quorum ceases to be present, the meeting shall
stand adjourned to such time and place as may be fixed by the chairperson of the meeting.

30. The convener (or, in his/her absence, the vice convener) shall (if present and willing to act as
chairperson) preside as chairperson of the meeting; if neither the convener nor the vice-convener Is present
and willing to act as chairperson within half an hour of the time appointed for holding the meeting, the
directors present shall elect one of their number to act as chairperson; if there is only one director present
and willing to act, s/he shall be chairperson.

31. If no director willing to act as chairperson is present within half an hour after the time appointed for
holding the meeting, the members present shall elect one of their number to be chairperson.

32. A director shall, notwithstanding that s/he is not a member; be entitled to attend and speak at any
general meeting,

33. The chairperson may, with the consent of the meeting at which a quorum is present (and shall if so
directed by the meeting), adjourn the meeting from time to time and from place to place.

34. No business shall be transacted at an adjourned meeting other than business which could properly have
been transacted at the meeting which was adjourned if the adjournment had not taken place.

35. Where a meeting is adjourned for thirty days or more, at least seven clear days' notice shall be given
specifying the time and place of the adjourned meeting and indicating the general nature of the business to
be transacted; in any other case, it shall not be necessary to give any notice of an adjourned meeting.

36. A resolution put to the vote of a meeting shall be decided on a show of hands unless before, or on the
declaration if the result of, the show of hands a poll is demanded by the chairperson or by at least two
members having the right to vote at the meeting and a demand by a person as proxy for a member shall be



deemed to be a demand by such member.

37. Unless a poll is demanded in accordance with the preceding article, a declaration by the chairperson
that a resolution has been carried or carried unanimously or by a particular majority or lost or not carried by
a particular majority, and an entry to that effect in the minutes of the meeting, shall be conclusive evidence
of the fact without proof of the number or proportion of the votes recorded in favour of or against the
resolution.

38. The demand for a poll may, before the poll is taken, be withdrawn but only with the consent of the
chairperson; a demand so withdrawn shall not Invalidate the result of a show of hands declared before the
demand was made nor the result of a show of hands declared after the demand is so withdrawn,

39. If a poll is demanded in accordance with article 37, it shall be taken at once by means of a secret ballot
of all the persons present and entitled to vote (whether as members or as proxies for members) conducted in
such manner as the chairperson may direct; the result of such poll shall be declared at the meeting at which
the poll was demanded.

40, A resolution in writing signed by all the members shall be as effectual as if it had been passed at a
general meeting duly convened and held; it may consist of several documents in the same form each signed
by one or more members.

Votes of Members

41, Every member shall have one vote which may be given either personally or (whether on a show of
hands ot on a poll) by proxy

42. A member who wishes to appoint a proxy' to vote on her/ his behalf at any meeting {or adjourned
meeting) shall lodge with the company, at the office, not less than 48 hours before the time for holding the
meeting (or, as the case may be, adjourned meeting), a written instrument of proxy (in such form as the
directors require), signed by het/him; an instrument of proxy which does not conform with the preceding
provisions or which is not lodged In accordance with such provisions shall be invalid.

43. A member shail not be entitled to appoint more than one proxy to attend on the same occasion.

44, A proxy appointed to attend and vote at any meeting Instead of a member shall have the same right as
the member who appointed them to speak at the meeting and need not be a member of the company.

45, A vote given, or poll demanded, by proxy shall be valid notwithstanding that the authority of the person
voting or demanding a poll had terminated prior to the giving of such vote or demanding of such poll unless
notice of such termination was received by the company at the office before the commencement of the
meeting or adjourned meeting at which the vote was given or the poll demanded.

46. In the case of an equality of votes, whether on a show of hands or on a poll, the chairperson of the
meeting shall be entitled to a casting vote in addition to any other vote s/he may have.

47. No objection may be raised as to the validity of any vote except at the meeting at which the vote
objected to is tendered, and every vote not disallowed at the meeting shall be valid; any such objection shall
be referred to the chairperson of the meeting whose decision shall be final and conclusive.

Maximum and Minimum Number of Directors

48. The maximum number of directors (other than alternate directors) shall (unless otherwise determined
by special resolution) be fifteen, and (unless otherwise determined by special resolution) the minimum
number of directors shall be six.

Appointment, Retiral, Re-appointment

49. Any member who wishes to be considered for appointment as a director at an annual general meeting
shall lodge with the company a written notice of their willingness to be appointed (In such form as the
directors require), signed by the member, at any time up to commencement of the annual general meeting.
50. At an annual general meeting the company may by ordinary resolution appoint as a director any
member in respect of whom a written notice of willingness to accept such an appointment has been
received In compliance with the preceding article.

51. The directors may at any time appoint any member (providing s/he is willing to act), to be a director
gither to fill a vacancy or as an additional director.



52. At the first annual general meeting all the directors shall retire from office.

53. At each annual general meeting (other than the first):

(a) All directors who have been appointed by the directors since the date of the last annual general
meeting shall retire from office and

(b) Out of the remaining directors, one third {to the nearest round number) shall retire from office.

54. The directors to retire under paragraph (b) of article 54 shall be those who have been longest in office
since they were last appointed or re-appointed; the question of who s to retire as between directors
appointed or re-appointed on the same date shall be determined by lot.

55. The company may at any annual general meeting by ordinary resolution re-appoint any director who
retires from office at the meeting under articles 53 or 54 (providing s/he is willing to act); if any such
director is not re-appointed, s/he shall retain office until the meeting appoints someone in her or his place
or, If it does not do so, until the end of the meeting.

Disqualification and Removal of Directors

56 A director shall vacate office if:

{(a} s/he ceases to be a director by virtue of any provision of the Act or becomes prohibited by law from
being a director

(b} sthe becomes bankrupt or apparently insolvent

(c) s’he becomes incapable for medical reasons of fulfilling the duties of his/her office and such incapacity
is expected to continue for a period of more than six months

(d} s/he becomes an employee of the company

(e} s/he ceases to be a member of the company

(f) s/he resigns office by notice to the company or

(g) s'he is absent (without permission of the directors) from more than three successive meetings of
directors held in any period of six months or more and the directors resolve to remove her/him from office.

Appointments to Executive Office

57. Directors shall be appointed to hold the offices of convener, vice convener, treasurer and such other
executive offices as the directors may consider appropriate; each such office shall be held, subject to article
61, until the conclusion of the annual general meeting which next follows appointment.

58. The appointments to executive office under the preceding article shall, subject to article 62, be made at
a meeting of directors held as soon as reasonably practicable after the incorporation of the company and
thereafter at a meeting of directors held immediately after each annual general meeting.

59. A director whose period of executive office expires under article 58 may be re-appointed to such office
(providing s/he is willing to act)

60 The appointment of any director to executive office shall terminate if s/he ceases to be a director or if
s/he resigns from such executive office by notice to the company.

61. If the appointment of any director to executive office terminates under the preceding article, the
directors shall, at a meeting of directors held as soon as reasonably practicable after such termination,
appoint another director to hold such office in her/his place; a director so appointed shall (subject to article
61} hold such executive office until the conclusion of the first annual general meeting which follows such
appointment.

Directors’ Interests

62. Subject to the provisions of the Act and of clause 4 of the memorandum of association and provided
that s/he has disclosed to the directors the nature and extent of any material interest of his‘hers, a director
notwithstanding her/his office:

(a) may be a party to, or otherwise interested 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 employed by, or a party to any transaction or arrangement with,
or otherwise interested in, any body corporate promoted by the company or in which the company is



otherwise interested and

(c) shall not, by reason of his/her office, be accountable to the company for any benefit which s/he derives
from any such office or employment or from any such transaction or arrangement or from any inferest in
any such body corporate and no such transaction or arrangement shall be liable to be treated as void on the
ground of any such interest or benefit.

63. For the purposes of the preceding article:

(a) a general notice given to the directors that a director is to be regarded as having an interest of the nature
and extent specified 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 himvher to
have knowledge shall not be treated as an interest of his‘hers.

Directors' Remuneration and Expenses

64. No director shall be entitled to any remuneration, whether in respect of his/her office as director or as
holder of any executive office under the company,

63, The directors may be paid ali traveling and other expenses properly incurred by them in connection
with their attendance at meetings of directors, general meetings, meetings of committees of directors or
meetings of general committees (as defined in article 103) or other wise in connection with the discharge of
their duties.

Powers of Directors

66. Subject to the provisions of the Act, the memorandum of association and the articles and to any
directions given by special resolution, the business of the company shall be managed by the directors who
may exercise all the powers of the company

67. No alteration of the memorandum of association or these articles and no direction given by special
resolution shall invalidate any prior act of the directors which would have been valid if that alteration had
not been made or that direction had not been given.

68. The powers conferred by article 68 shall not be limited by any special power conferred on the directors
by the articles.

69. A meeting of directors at which a quorum is present may exercise all powers exercisable by the
directors,

70. The directors may, by power of attorney or otherwise, appoint any person to be the agent of the
company for such purpose and on such conditions as they may determine, including authority for the agent
to delegate all or any of herrhis powers.

Proceedings of Directors

71. Subject to the provisions of the articles, the directors may regulate their proceedings, as they think fit.
72. Any director may call a meeting of the directors or request the Secretary to call a meeting of the
directors.

73. No notice of a meeting of directors need be given to a director who is absent from the United Kingdom,
74. Questions arising at a meeting of directors shall be decided by a majority of votes; in the case of an
equality of votes, the chairperson shall have a second or casting vote.

75. A director who is also an alternate director shall be entitled In the absence of her/his appointor to a
separate vote on behalf of her/his appointor in addition to her/his own vote,

76. The quorum for the transaction of the business of the directors may be fixed by the directors and, unless
so fixed at any other number, shall be the nearest whole number representing one third of the total number
of directors; a person (other than a director) acting as alternate director shall, If her/his appointor is not
present, be counted In the quorum.

77. The continuing directors or a sole continuing director may act notwithstanding vacancies but if the
number of remaining directors is less than the number fixed as the quorum, they or s/he may act only for



the purpose of filling vacancies or of calling a general meeting.

78. Unless s/he is unwilling to do so, the convener shall preside as chairperson at every meeting of directors
at which s/he is present, :

79. If the convener is unwilling to act as chairperson or is not present within fifteen minutes after the time
appointed for the meeting, the vice convener shal! act as chairperson; if the vice convener is not willing to
act as chairperson or is not present within fifteen minutes after the time appointed for the meeting. the
directors present may appoint one of their number to be chairperson of the meeting.

80. All acts done by a meeting of directors or by a meeting of a committee of directots or by a person
acting as a director shall, notwithstanding that it is afterwards discovered that there was a defect in the
appointment of any director or that any of them was disqualified from holding office or had vacated office
or was not entitled to vote, be as valid as if every such person had been duly appointed and was qualified
and had continued to be a director and had been entitied to vote,

81. A resolution 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
or (as the case may be) a committee of directors duly convened and held; it may consist of several
documents in the same form each signed by one or more directors.

82. A resolution signed by an alternate director need not also be signed by his/her appointor; a resolution
signed by a director who has appointed an aiternate director need not be signed by the alternate director In
that capacity.

83. Except as otherwise provided by the articles, a director shall not vote at a meeting of directors or at a
meeting of a committee of directors on any resolution concerning a matter in which s/he has, directly or
indirectly, an interest or duty which is material and which conflicts or may conflict with the Interests of the
company unless the interest or duty arises only because the case falls within either or both of the following
paragraphs:

(a) the resolution relates to the giving to the director of a guarantee, security or indemnity in respect of
money lent to, or any obligation incurred by the director for the benefit of, the company or any of its
subsidiaries

(b) the resolution relates to the giving to a third party of a guarantee, security or Indemaity in respect of an
obligation of the company or any of its subsidiaries for which the director has assumed responsibility in
whole or part (and whether alone or jointly with others) under a guarantee or indemnity or by the giving of
security

84. For the purposes of the preceding article, an interest of a person who is, for any purpose of the Act
(excluding any statutory modification not In force at the date of incorporation of the company) connected
with a director shall be treated as an interest of the director, an interest of the appointor of an alternate
director shall be treated as an interest of the alternate director.

85. A director shall not be counted in the quorum present at a meeting In relation to a resolution on which
s/he is not entitled to vote.

86. The company may by special 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 voting at a meeting of the
directors or at a meeting of a committee of directors.

87. Where proposals are under consideration concerning the appointment of two or more directors to
executive oftices with the company the proposals may be divided and considered in relation to each
director separately; provided he/she is not for another reason precluded from voting, each of the directors
concerned shall be entitled to vote and be counted In the gquorum in respect of each resolution except that
concerning his/her own appointment.

88. If a question arises at a meeting of directors or at a meeting of a committee of directors as to the right of
a director to vote, the question may, before the conclusion of the meeting, be referred to the chairperson of
the meeting; the chairperson's ruling in relation to any director other than her/himself shall be final and
conclusive.

89. The directors may invite or allow any person to attend and speak, but not to vote, at any meeting or
meetings of the directors or of any committee of the directors.

Alternate Directors




90. A director (other than an alternate director) may, if so permitted by resoiution of the directors, appoint
any other director, or any other person approved by resolution of the directors and willing to act, to be an
alternate director and may remove from office an alternate director so appointed by her/him.

91. An alternate director shall, subject to the following article, be entitled to be given notice of all meetings
of directors and of all meetings of committees of directors and meetings of general committees of which
this‘her appointor is a member, to attend and vote at any such meeting at which the director appointing
her/him is not personally present and generally to perform all the functions of the appointor as a director in
his/her absence.

92. No notice of a meeting of directors, a meeting of a committee of directors or a meeting of a general
committee need be given to an alternate director who is absent form the United Kingdom.

93. An alternate director shall not be entitled to receive any remuneration from the company for his/her
services as an alternate director.

94. An alternate director shall, subject to the following article, cease to be an alternate director if his/her
appointor ceases to be a director.

95. If a director retires (by rotation or otherwise} but is re-appointed at the meeting at which s/he retires,
any appointment of an alternate director made by her/him which was in force immediately prior to
retirement shall continue after his/her re-appointment,

96. An appointment or removal of an alternate director may be effected by notice given to the company at
the office signed by the director making or revoking the appointment or may be effected in any other
manner approved by the directors

97. An alternate director shall alone be responsible for her/ his own acts and defaults; an alternate director
shall not be deenied to be the agent of the director appointing him/her,

98. References in the articles to directors shall, unless the context otherwise requires, be construed as
inciuding alternate directors.

Delegation to Committees of Directors and Holders of Executive Office

99. The directors may deiegate any of their powers to any committee consisting of one or more directors;
the may also delegate to the convener or any director holding any other executive office such of their
powers as they consider desirable to be exercised by her/him.

100. Any delegation of powers under the preceding article may be made subject to such conditions as the
directors may impose and either collaterally with or to the exclusion of their own powers and may be
revoked or altered.

101. Subject to any condition imposed in pursuance of the preceding article, the proceedings of a
committee consisting of two or more directors shall be governed by the articles regulating the proceedings
of meetings of directors so far as they are capable of applying.

Delegation to General Committees

102. For the purposes of the articles, "general committee” means a committee appointed by the directors
whose constitution complies with article 105.

103. The directors may, subject to articles 107,108 and 109, delegate to any general committee all such
powers as the directors may think fit; any such delegate shall be made collaterally with, and not to the
exclusion of, the directors' powers and may be revoked or altered.

104. The members of a general committee shall include at least one director and a majority of the other
members of the committee shall be members of the company; the remaining members of the committee
need not be members of the company.

105. The director included among the members of a general commitiee (or, If more than one director Is
Included among the members of the committee, the director appointed to such office at a meeting of
directors) shall hold office as convener of the committee.

106. Each general committee shall regulate its proceedings in accordance with the directions Issued by the
directors and shall give effect to any Instruction or decision on matters of principle Issued or made by the
directors,

107. Unless otherwise determined by special resolution, the following matters shall be excluded from
delegation to any general committee



(2) any introduction of a new policy or any change in policy which could have a significant impact on the
company or which would fall within the responsibility of another committee or conflict with the declared
policy of another committee

{b) any matter involving expenditure not in accordance with the financial regulations of the company

(c) any capital building project

{d) the appointment or dismissal of any employee of the company.

108. All contracts with third parties in connection with the discharge of the functions of a general
committee shall be entered into by the convener of the committee or; in her/his absence, by some other
director of the company; no member of a general committee (other than a director) shall contract, or hold

her/himself out as contracting, on behalf of the company

109, All acts done by a general committee shall, notwithstanding that it is afterwards discovered that there
was a defect in the appointment of any member of the committee or that any member of the committee was
not qualified to act as such, be as valid as if every such person had been duly appointed and was so
qualified,

110. A resolution in writing signed by all the members of a general committee shall be as valid and
effectual as if it had been passed at a meeting of the committee duly convened and held; it may consist of
several documents in the same form each signed by one or more members of the commitiee.

111. A resolution signed by an alternate director appointed by a director who is a member of a general
committee need not also be signed by her/his appointor; a resolution signed by a member of a

general committee who has appointed an alternate director need not be signed by the alternate director in

that capacity.
Secretary

112. Subject to the provisions of the Act, the secretary shall be appointed by the directors for such term, at
such remuneration and upon such conditions as they may think fit; and any secretary so appointed may be
removed by them.

Minutes

113. The directors shall ensure that minutes are made (in books kept for the purpose) of all proceedings at
general meetings, meetings of the directors, meetings of committees of directors and meetings of general
committees; a minute of a meeting of directors or of a committee of directors shall include the names of the

directors present.
Accounts

F14. No member shall (as such) have any right of inspecting any accounting records or other book or
document of the company except as conferred by statute or as authorised by the directors or by ordinary
resolution of the company.

Auditors

115. Auditors of the company shall be appointed and their duties regulated in accordance with the Act.

Notices

116. Any notice to be given in pursuance of these articles shall be in writing; the company may give any
such notice to a member either personally or by sending it by post in a pre-paid envelope addressed to the
member at his/her registered address or by leaving it at that address.

117. Any notice, if sent by post, shall be deemed to have been given at the expiry of twenty four hours after
posting; for the purposc of proving that any notice was given, it shall be sufficient to prove that the
envelope containing the notice was properly addressed and posted.



118. A member present at any meeting of the company shall be deemed to have received notice of the
meeting and, where requisite, of the purposes for which it was called.

Winding-Up

119. If the company is wound up, the liquidator shall transfer the assets of the company to an appropriate
body in accordance with the provisions of the memorandum of association,

Indemnity

120. Subject to the provisions of the Act but without prejudice to any indemnity to which a director may
otherwise be entitled, every director or other officer or auditor of the company shall be indemnified out of
the assets of the company against any loss or liability which s/he may sustain or incur in connection with
the execution of his/her duties of office including, without prejudice to that generality, any liability incurred
in defending any proceedings, whether civil or criminal, in which judgment is given in her/his favour or in
which s/he is acquitted or in connection with any application in which relief is granted by the court from
liability for negligence, default, breach of duty or breach of trust in relation to the affairs of the company.



We, the subscribers to these Articles of Association, wish to be formed into a company

pursuant to this memorandum.

Name and addresses of subscribers:
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