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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 312442

The Registrar of Companies for Scotland hereby certifies that
THE INSTITUTE FOR STATECRAFT AND GOVERNANCE

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

Given at Companies House, Edinburgh, the 23rd November 2006
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or in bold black capitals.
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Company Name in full

t Please delete as appropriate

Declarant's signature

Declared at

on

©Please pnnt name ©®before me

Signed

Please gwe the name, address, telephone

number and, if avallable, a DX number and
Exchange of the person Companies House

should contact if there 1s any query

THURSDAY

23/ 1 1.'2006
COMPANIES HOUSE

MARANE

*SNX3PKQE*
SCT 22/11/2006

COMPANIES HOUSE
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Declaration on application for registration

ARPINEN

THE INSTITUTE FOR STATECRAFT AND GOVERNANCE

PETER ALEXBNDER LAWSON

50 LOTHIAN ROAD, FESTIVAL SQUARE, EDINBURGH, EH3 9WJ

do sotemnly and sincerely declare that | am a  [Saliciter engaged in the

formatlon of the company][pe#son.namad—ae-dﬂecturm'se'cremy'oﬂhe

Gmnpamee—ﬁeu-s&‘i]. and that all the reqmrements of the Compames 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 believing the same to be
true and by virtue of the Statutory Declarations Act 1835

\)(,\cwnm

EDINBURGH

Day Month Year
wATet. JAMES (LA

UNA\RE N Date | 22 |ufoe

A Commussioner for Qaths or Notary Public or Justice of the Peace or
Soliciter

GARY GRAY, BURNESS LLP, 50 LOTHIAN ROAD, EDINBURGH

EH3 9WJ

Tel 0131 473 6000

DX number ED 73 DX exchange EDINBURGH

| When you have completed and signed the form please send it to the
! Registrar of Companies at
Compantes House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

| for companies registered i England and Wales

or
Compantes House, 37 Castle Terrace, Edinburgh, EH1 ZEB
for companies registered in Scotland DX 235 Edinburgh




RSform 30(5)(a)

Declaration on application for registration of a
Please complete in typescript, company exempt from the requirement to use the

or n bold black caprtals. word "limited"” or "cyfyngedig"
CHFP010

Company Name in full |THE INSTITUTE FOR STATECRAFT AND GOVERNANCE

|, |PETER ALEXANDER LAWSON

of |50 LOTHIAN ROAD, FESTIVAL SQUARE, EDINBURGH, EH3 9WJ

a t [Solicttor engaged in the formation of the company][persea-named-as

t Please delete as appropriate
s | do solemnly and sincerely declare

that the company complies with the requirements of section 30(3) of the
Companies Act 1985

And | make this solemn Declaration conscientiously believing the same to be
true and by virtue of the Statutory Declarations Act 1833

™~
Declarant's signature ’ L/\,W
Declared at | EDINBURGH
Day Month Year
o (2,2] 41124006
OPlease pnint name beforeme @ | LOALTER JTAMES CLALK

Signed V\\*)\H Q)ur'k Date z?.]l([Ob

A Commussioner for Oaths or Notary Public or Justice of the Peace or
Solicitor

Please give the name, address, telephone  |sapy Grav, BURNESS LLP, 50 LOTHIAN ROAD, FESTIVAL SQ
number and, if available, a DX number and

Exchange of the person Companies House | EpINBURGH
should contact if there 1s any query

EH3 9WJ Tel 0131 473 6000

“ “ “ \“ DX number ED73 DX exchange EDINBURGH
When you have completed and signed the form please send it to the
*SNWSCKR3"
SCT 195

Registrar of Companies at

23“;’:?&3‘5 Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
COMP?:E:{QKQP ]/ for companies registered in England and Wales

6 955 or
5T 2 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

NIES HOUSE
COMPA { for companies registered in Scotland DX 235 Edinburgh
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LASERFORM

Please complete in typescript,
or i bold black capitals

Notes on completion appear on final page

Company Name in fulil

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

Post town

County / Region

If the memorandum 1s defivered by

an agent for the subscnber(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, ¢ will help Compames House to
contact you if there 1s a query on the
form The contact information that you
give will be visible to searchers of the
pubhc record

R

22/11/2006
COMPANIES HOUSE
—_—

SWC ¥y

41"‘3“’5" W

W et 1 0

First directors and secretary and intended situation of
registered office

THE INSTITUTE FOR STATECRAFT AND GOVERNANCE

50 LOTHIAN ROAD

FESTIVAL SQUARE

EDINBURGH

MIDLOTHIAN Postcode | EH3 9WJ

BURNESS LLP

242 WEST GEORGE STREET

CLASGOW

LANARKSHIRE Postcode { G2 4QY

urness LLP

242 West George Street
Glasgow
G2 4QY

LAF/6/3 750512
DX numberGW154

Te| 0141 248 4933
DX exchange Glasgow

When you have completed and signed the form please send it fo the
Reqistrar 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, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
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Company Secretary geenoes15)
Company name

NAME *Style / Trlle

* Voluntary details Forename(s)

Surname
Previous forename(s}

ttTick tisboxifthe  Previous surname(s)
address shown Is a
service address for
the beneficlary of a
Confident:ality Order
grantad unter section
723B of the
Companles Act 1935
ovitherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registared or principal
office address

Address tt

Post town
County / Region

Coyntry

Consent signatuye

Directors (ses notes 1-5)
Please fist diractors i alphabetical orde

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

H Tiek this box if the Previous sumame(s)

addrass shown is a
sarvice address for
the beneficlary of a
Confidentiality Order
granted under section
7236 of the
Gompanies Act 1985
otharwise, give your
usual reskdential
address In the case
of a corporation or
Scottish firm, give the
repistered or principal
office adgress

Address t1

Post town
Coundy / Region

Country

Date of birth

Business occupation 'LAWYER

Other directorships

Consent signature

*Honours efc

BURNESS LLP

50 LOTHIAN ROAD

EDINBURGH

MIDLOTHIAN

Postcode

EH3 9WJ

?éOTLAND

| con;eqt to act as secretary of the company named on page 1

D)

Fi !

*Honours etc

Date
D

2 2 NOV 2006

DANIEL

—

LAFAYEEDNEY

NONE

NONE

4 PARK TOWN

OXFORD
OXON Postcode |0X2 6SH
ENGLAND

Day Month Year

1[ 9|1 |2 1| 9| 4[ & | Nationality |[BRITISH

E]

Cleveland Development Company bLtd, Cleveland London Inveatments

Icd, Cleveland Commercial Led

Sassafraa Ltd (former)

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

= -

Date

10 November 2006




[

Directors

(see nofes 1-5)

Please hst directors it alphabetical order

* Voluntary details

11 Tick this box if the
address shown is a
service address for
ihe Denaficiaryof a
Confldentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residental
address Inthe case
of a corporation or
Scottish firm, give the
registerad or principat
office addross

*Style / Title
Forename(s)

Sumame

Pravious forename(s)
Previous surname(s)

Address it

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

J *Honours ete

CHRISTOPHER NIGEL

DONNELLY

NONE

NONE

HIGH HUNDHOWE

BOWSTON, BURMESIDE

KENDAL

CUMBRIA JPosfcode LA8 SAB
ENGLAND

Day Month Year

1, 041 Nationafity BRITISH

1 119]4}6

SENIOR CIVIL SERVANT

HONE

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

Date io November 2006

Either

association)

an agent on behaif
of all subscribers

or the subscribers

memorandum of

This section must be signed by

Signed

Signed

( 1.e those who signed
as members on the

Signed

Signed

Signed

Signed

Signed

N

f\or and OM

Date

21 (ufoe

Date

Date

Date

Date

Date

Date




DATE 91106

DRAFT NO 3

THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM AND
ARTICLES OF ASSOCIATION

of

THE INSTITUTE FOR STATECRAFT AND GOVERNANCE

N
Burness {3y
242 West George Street, Glasgow G2 4QY

Telephone (141 248 4933 FAS 8859
www burness co uk



THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE

CAPITAL

e —

L OWIFERIES nOUSE

MEMORANDUM of ASSOCIATION |-
J“EE p@i

o T

of EDINBURG

THE INSTITUTE FOR STATECRAFT AND GOVERNANCE

1 The company’s name is ** The Institute for Statecraft and Governance”

2 The company’s registered office 1s to be situated in Scotland
3 The company’s objects are
(N To advance education in the fields of governance and statecraft, and

2)

mn particular focussig on the leadership, direction, management and
adminstration of public and private institutrons, major organisations
and other bodies (whether incorporated or otherwise), and the skills
needed by those n authority within such institutions, orgamsations or
bodies to enable them to deal effectively with current and future
challenges particularly in respect of secunty

To advance human rights, contlict resolution and/or reconcihation
and religious/racial/ethnic  harmony, to promote equality and
diversity, citizenship and community development, and to advance
national and nternational security, and m particular through assisting
governments (imcluding emerging democracies and countries n
transition) and other instrtutions, organisations or bodies (whether in
the UK or abroad) to respond to the challenges posed by new
developments 1n the world (whether social, political, economic or
technological) and to develop and embed structures and institutions
that reflect principles of best practice in governance and statecraft

In pursuance of those arms, but not otherwise, the company shall have the
following powers

31

32

GLAS 743270v 2

To advise in relation to, prepare, orgamse, conduct and/or support
courses, conferences and seminars, and educational activities and
events of all kinds, and to make appropriate arrangements for the
award of degrees or other forms of recogmtion 1n respect of any such
educational courses

To commussion, conduct and/or support research, studies and reports,
and to disseminate the results of such research and studies or (as the
case may be) the contents of such reports
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34

35
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37
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39
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311

312

313

314

GLAS 7423270 v 2

To prowvide, or assist in relation to the provision of, mnformation,
consultancy and/or other forms of support to governments or other
nstitutions, organisations or bodies

To haise with higher education establishments, other academic or
tramming 1nstitutions, government departments, major private sector
organisations and others, all with a view to contributing to the
furtherance of the company’s aims

To design, prepare, publish and/or distribute information packs,
leaflets, books, newsletters, magazines, posters and other
publications, audio and video recordings, multimedia products and
display materials, and to establish and maintain a website or websites

To carry on any other activity which may be appropriately conducted
in connection with any of the objects of the company

To promote compames or other bodies whose activities may further
one or more of the above objects, or may generate income to support
the activities of the company, acquire and hold shares or other
interests 1n such companies or other bodies and carry out, mn relation
to any such company or other body which 1s a subsidiary company or
subsidiary undertakig of the company, all such functions as may be
associated with a holding company

To acquure and take over the whole or any part of the undertaking and
habilities of any body holding property or rights which are surtable
for the company’s activities

To purchase, take on lease, hire or otherwise acquire, any property or
rights which are sumtable for the company’s activities

To mmprove, manage, develop, or otherwise deal with, all or any part
of the property, rights and interests of the company.

To sell, let, hire out, license, or otherwise dispose of, all or any part of
the property, nghts and 1nterests of the company

To lend money and give credit (with or without security) and to grant
guarantees and 1ssue indemnities

To borrow money, and to give securnity m support of any such
borrowings by the company, m support of any obligations undertaken
by the company or mn support of any guarantee issued by the
company

To employ such staff as are considered appropriate for the proper
conduct of the company’s activities, and to make reasonable
provision for the payment of pension and/or other benefits for
members of staff, ex members of staff and their dependants



315

3le

317

318

319

320

321

322

323

To engage such consultants and advisers as are considered
appropriate from fime to time.

To effect mnsurance of all kinds (which may include officers’ liability
insurance)

To invest any funds which are not immediately required for the
company’s acfivities m such investments as may be considered
appropriate (and to dispose of, and vary, such investments)

To establish and/or support any other charity, and to make donattons
for any charitable purpose falling wrthin the company’s objects

To take such steps as may be deemed appropriate for the purpose of
raising funds for the company’s activities

To accept grants, donations and legacies of all kinds (and to accept
any reasonable conditions attaching to them)

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
authonity, and to enter into any arrangement for co operation or
mutual assistance with any charity, where the arrangement with the
organisation, government, authority or charity may be advantageous
for the purpose of the activities of the company

To do anything which may be mcidental or conducive to the
furtherance of any of the company’s objects

And it 1s declared that

(1)

(n)

GLAS 7473270 v 2

1n this clause, “property” means any property, henitable or moveable,
wherever situated

tn this clanse, and throughout thus memorandum of association,

(A)  the expression “charity” shall mean a body which is either a
“Scottish charity” within the meaning of section 13 of the
Chanties and Trustee Investment (Scotland) Act 2005 or a
“charity” within the meaning of section 96 of the Charities
Act 1993

(BY  the expression “chantable purpose” shall mean 2 chantable
purpose under section 7 of the Charnities and Trustee
Investment (Scotland) Act 2005 which 15 also regarded as a
chantable purpose in relation to the apphcation of sections
505 and 506 of the Income and Corporation Taxes Act 1988,
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71

()  any reference m this memorandum of association to a provision of
any legislation shall include any statutory modification or re
enactment of that provision mn force from time to time

The income and property of the company shall be applied solely towards
promoting the company’s objects (as set out in clause 3 of this memorandum
of association)

No part of the income or property of the company shall (except as permitted
under clause 4 5) be paird or transferred (dwrectly or indirectly) to the
members of the company, whether by way of drvidend, bonus or otherwise

No director of the company shall {except as permitted under clause 4 5) be
appomted as a paid employee of the company, no director shall (except as
permitted under clause 4 5) hold any office under the company for which a
salary or fee 1s payable

No benefit (whether in money or 1 kind) shall (except as permitted under
clause 4 5) be given by the company to any director except (1) repayment of
out of pocket expenses or (i1} reasonable payment in return for particular
services (not being of a management nature) actually rendered to the
company

The company may pay reasonable remuneration, and provide reasonable
pension and/or other benefits, to a director who is an employee of the
company, but subject to the proviso that at any given time, a majonty of the
directors must be individuals who do not recerve remuneration from the
company erther under clause 4 4 or this clause 4 5

For the purposes of clause 4 5 a director shall be deemed to receive
remuneration from the company if a party who/which is connected with
him/her within the meaning of section 68 of the Chanties and Trustee
Investment (Scotland) Act 2005 receives remuneration from the company

The liability of the members is limited

Every member of the company undertakes fo contribute such amount as may
be required (not exceeding £1} to the company’s assets 1f 1t should be wound
up while he/she 1s a member or within one year after he/she ceases to be a
member, for payment of the company’s debts and liabilities 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 satistaction
of the company’s debts and Liabilities, such property shall not be paid to or
distributed among the members of the company, that property shall instead
be transferred to some other charity or chanties (whether incorporated or
umncorporated) whose objects are similar (wholly or i part) to the objects of
the company

GLAS 743270 v 2 4
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The charity or chanties to which property 1s 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
jurisdiction at that time

To the extent that effect cannot be given to the provisions of clauses 7 1 and
7.2, the relevant property shall be applied to some other charitable purpose or
purposes,

Accounting records shall be kept m 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 2 respect of which such receipt and expenditure take place
and a record of the assets and habilities of the company, such accounting
records shall be open to inspection at all tumes by any director of the
company

GLAS 743270 v 2 5



We the subscribers to this memorandum of association, wish to be formed as a
company pursuani to this memorandum

Names and addresses of
subscribers

DANIEL LAFAYEEDNE

Y
4 Park Town ,’3/'\ é (\
Oxford
Oxon OX2 6SH J J) LT

A

CHRISTOPEHER NIGEL DONNELLY
High Hundhowe

Bowston

Burneside

Kendal ﬂ‘ st
Cumbna LAS 9AB

Dated J1 Nev 2006
Witness to the above signatures @‘Nﬁﬁ M
RoSemA—qw

:B FPO ij CNERON =~ LOIANNEE

GLAS 745270 v 2 6



THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE
CAPITAL

ARTICLES of ASSOCIATION
of

THE INSTITUTE FOR STATECRAFT AND GOVERNANCE

n :r Yp: ) L3 ) ; R 1"" H;.hz”@ﬁ)‘ﬂ'?j‘vg;g{!fsbr 8 H"‘ z'h "\ :; 3 ‘[ ﬁ’a o
GENERAL general structure article |
MEMBERS qualifications, apphcation, subscription, register, | articles 2 17

withdrawal, expulston, termination/transfer
GENERAL MEETINGS general, notice, special/ordmary  resolutions, | articles 18 35
{meetings of members) procedure
DIRECTORS maximum number, eligibility, electton/retiral/re | articles 36 66
election, termunation of office, register, office
bearers, powers, personal mterests, remuneration
DIRECTORS' MEETINGS procedure, conduct articles 67 80
ADMINISTRATION committees, secretary, mnutes, accounting records | articles §1 91
and annual accounts, notices
MISCELLANEOUS winding up, mdemnity, interpretation articles 92 97

General structure
1 The structure of the company consists of

(a)  the MEMBERS who have the rnight to attend the annual general
meeting (and any extraordinary general meeting) and have important
powers under the articles of association and the Compames Acts, 1n
particular, the members take decisions in relation to changes to the
articles themselves

(b) the DIRECTORS  who hold regular meetings during the period
between annual general meetings, and generally control and supervise
the activities of the company, in particular, the directors are
responsible for monttormmg the financial position of the company.

GLAS 743270 v 2 7




Membership: general

2 The members of the company shall consist of the subscribers to the
memorandum of association and such other mndividuals as are admitted to
membership under articles 5 to 8

Founder Members

3 For the purposes of these articles, “Founder Members” means (in each case,
only for so long as he/she remains a member of the company) the subscribers
to the memorandum of association, and such other members as the
subscribers and the other Founder Members (if any) may determine should
fall within this category

4 Any determination that a member (other than a subscriber to the
memorandum of association) should fall within the category of “Founder
Members” shall be valid only if made in writing, signed by all of the
mdividuals who are Founder Members at the time, any such determination
may consist of two or more documents 1n the same terms, each signed by a
Founder Member or Founder Members

Quahfications for membership

5 Subject to article 7, membership shall be open to any individual having a
special nterest mn the work of the company who has been nominated for
membership by two directors of the company

Application for membership

) Any individual who wishes to become a member must lodge a wntten
application for membership with the company, the application must be signed
by lim/her and by the two directors nominating him/her for membership

7 The directors may, at their discretion, refuse to admit any mndividual to
membership, an ndividual shail be admitted to membershtp only 1f at least
two thirds (to the nearest round number) of the directors in office vote 1n
favour of the resolution for ms/her admission to membership

3 The directors shall consider each application for membership at the first
directors’ meeting which 1s held after receipt of the application, the directors
shall, within a reasonable tune after the meeting, notify the applicant of their
decision on the application

Membership subscription

9 No membership subscription shall be payable

GLAS 743270 v 2 8



Register of members

10 The directors shall maintain a register of members, setting out the full name
and address of each member, the category of membership into which he/she
falls, the date on which he/she was admatted to membership, and the date on
which any person ceased to be a member

Withdrawal from membership

1t Any person who wishes to withdraw from membership shall sign, and lodge
with the company, a written notice to that effect, on receipt of the notice by
the company, he/she shall cease to be a member

12 A person shall automatically cease to be a member 1f he/she ceases (for
whatever reason) to be a director of the company

Expulsion from membership

13 Subject to articles 14 and 15, the directors may expel any individual from
membership by means of a resolution passed at a meeting of the directors in
respect of which at least two thirds of the directors voted 1n favour

14 Any director who wishes to propose at any meeting of the directors a
resolution for the expulsion of any individual from membership shall lodge
with the directors written notice of his/her intention to do so (1dentifying the
member concerned and specifying the grounds for the proposed expulsion)
not less than three weeks before the date of the board meeting

15 The directors shall have no power to expel a Founder Member from
membership
Termination/transfer

16 Membership shall cease on death
17 A member may not transfer his/her membership to any other person
General meetings (meetings of members)

18 The directors shall convene an annual general meeting m each year (but
excluding the year in which the company 1s formed), the first annual general
meeting shall be held not later than 18 months after the date of incorporation
of the company.

19 Not more than 15 months shall elapse between one annual general meeting
y and the next

20 The business of each annual general meeting shall include

{a) a report by the chair on the activities of the company

GLAS 743270 v 2 o]



21

22

(b consideration of the annual accounts of the company
The directors may convene an extraordinary general meeting at any time

The directors must convene an extraordmary general meeting 1f there 1s a
valid requisttion by members (under section 368 of the Act) or a requisition
by a resigning auditor (under section 392A of the Act)

Notice of general meetings

23

24

25

26

27

At least 21 clear days’ notice must be given of (a) an annual general meeting
or (b) an extraordinary general meeting at which a spectal resolution (see
article 28) or a resolution requiring special notice under the Act, 1s to be
proposed, all other extraordinary general meetings shall be called by at least
14 clear days’ notice

The reference to “clear days™ in article 23 shall be taken to mean that, in
calculating the period of notice, the day after the notice 1s posted, (or in the
case of a notice contained m an electronic communication, the day after the
tume when 1t was sent) and also the day of the meeting, should be excluded

A notice calling a meeting shall specify the time and place of the meeting, 1t
shall (a) indicate the general nature of the business to be dealt with at the
meeting and (b} if a special resolution (see article 28) {or a resolution
requiring special notice under the Act) 1s to be proposed, shall also state that
fact, giving the exact terms of the resolution

A notice convening an annual general meeting shall spectfy that the meeting
is to be an annual general meeting; any other general meeting shall be called
an extraordinary general meeting

Notice of every general meeting shall be given (erther 1n writing or, where
the mndividual to which notice 1s given has notified the company of an address
to be used for the purpose of electronic commumcation, by way of electronic
communications) to all the members and directors, and (if there are auditors
in office at the ime) to the auditors.

Special resolutions and ordinary resolutions

28

29

For the purposes of these articles, a “special resolution” means a resolution
passed by 75% or more of the votes cast on the resolution at an annual
general meeting or extraordinary general meeting, providing proper notice of
the meeting and of the intention to propose the resolution has been given in
accordance with articles 23 to 27; for the avoidance of doubt, the reference to
a 75% majority relates only to the number of votes cast in favour of the
resolution as compared with the number of votes cast against the resolution,
and accordingly no account shall be taken of abstentions or members absent
from the meeting

In addition to the matters expressly referred to elsewhere in these arficles, the
provisions of the Act allow the company, by special resolution,

GLAS 743270 v 2 10
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(a) to alter 1ts name

{b)  to alter 1ts memorandum of association with respect to the company’s
objects

{c) to alter any provision of these articles or adopt new articles of
association

For the purposes of these articles, an “ordinary resolutton” means a resolution
passed by majornity vote (taking account only of those votes cast 1n favour as
compared with those votes against, and {as applicable) the chamrperson’s
casting vote), at an annual general meeting or extraordinary general meeting,
providing proper notice of the meeting has been given mn accordance with
articles 23 t0 27

Procedure at general meetings

31

32

33

34

35

No business shall be dealt with at any general meeting unless a quorum 1s
present, the quorum for a general meeting shall (subject to article 32) be three
members, present in person or represented by proxy

A quorum shall not be deemed to be constituted at any meeting at which a
resolution of the nature referred to in article 38 1s to be proposed unless all of
the Founder Members are present or represented at the meeting

If a quorum 15 not present within 15 minutes after the tume at which a general
meeting was due to commence or if, durmg a meeting, 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

The Chair shall (if present and willing to act as chairperson) preside as
chairperson of each general meeting, 1f the Charr 1s not present and willing to
act as chairperson within 15 minutes after the time at which the meeting was
due to commence, the directors present at the meeting shall elect from among
themselves the person who will act as chairperson of that meeting

The chairperson of a general meeting may, with the consent of the meeting,
adjourn the meeting to such time and place as the chauperson may determne

Voting at general meetings

36

37

38

Every member shall (subject to article 37) have one vote, which (whether on
a show of hands or on a secret ballot) may be given either personally or by

Proxy

If at any general meeting a resolution of the nature referred to 1n article 38 1s
proposed, a Founder Member, if voting against the resolution, shall be
entitled to cast 100 votes i respect of that resolution.

The provisions of article 37 shall apply in relation to
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39

40

41

42

43

44

45

(a) any resolution to alter the memorandum and articles of association
(whether or not mvolving an alteration to article 37 or this article 38
(the adoption of new articles of association or the introduction of new
provisions which would alter or affect the operation of any provision
of the memorandum of association or the articles, being deemed to be
an alteration for this purpose)

(b) any resolution to change the name of the company

{c) any resolution for the removal of any Founder Member from office as
a director

(d) any resolution giving a direction to the board of directors
(e) any resolutton for the winding up of the company

A member who wishes to appoint a proxy to vote on histher behalf at any
meeting

(a) shall lodge with the company, at the company’s registered office, not
less than 48 hours before the time for holding the meeting, a written
mstrument of proxy (in such form as the directors require), signed by
him/her, or

(b) shall send to the company at such address as may have been notified
to the members by the company for that purpose, an electronic
commumcation contaiming the appomntment of a proxy, providing
such electronic communication 15 recerwved by the company at such
address not less than 48 hours before the time for holding the
meeting

An mstrument of proxy, or electronic commumcation contaimng the
appountment of a proxy wihich does not conform with the provisions of
article 39, or which 1s not lodged or sent 1n accordance with such provisions,
shall be mvalid

A proxy need not be a member of the company

A member shall not be entitled to appoint more than one proxy to attend the
same meeting

A proxy appointed to aitend and vote at any meeting instead of a member
shall have the same night as the member who appointed hum/her to speak at
the meeting

If there 15 an equal number of votes for and agamnst any resolution, the
chairperson of the meeting shall not be entitled to a casting vote

A resolution put to the vote at a general meeting shall be decided on a show
of hands unless a secret ballot 1s demanded by the chairperson (or by at least
two persons present at the meeting and entitled to vote whether as members
or as proxies for members), a secret ballot may be demanded either before the
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show of hands takes place, or immediately after the result of the show of
hands 1s declared

If a secret ballot 1s demanded, 1t shall be taken at the meeting and shall be
conducted 1 such a manner as the chairperson may direct, the result of the
ballot shall be declared at the meeting at which the ballot was demanded.

Number of directors

47

48

49

The minimum number of directors shall be 3
The maximum number of directors shall be 7

The number of directors who are not employees of the company must at all
times exceed the number of directors who are employees of the company

Appointment, retiral, re appointment

30

51

52

53

54

Subject to articles 48 and 49, each mdividual admitted to membership shall
automatically constitute a director with effect from the time at which hefshe
becomes a member of the company

At each annual general meeting

(a)  any director who became a director under article 50 during the period
since the preceding annual general meeting (or, in the case of the first
annual general meeting, since the date of incorporation of the
company) shall retire from office, and

(b)  out of the remainmg directors (excluding those who are Founder
Members or employees of the company), one shall retire from office

The director to retire under paragraph (b) of article 51 shall be the director
who has been longest in office since he/she was last appomted or re-
appointed, as between directors who were last appointed/re appointed on the
same date, the question of which of them is to retire shall be determined by
some random method

The members may at any annual general meeting, by way of a resolution
passed by at least two thirds (to the nearest round number) of the total
membership at the time, re appoint any individual retiring at the meeting, if
any individual retiring at the meeting 1s not so re appomted, he/she shall
cease to be a director and member of the company with effect from the
conclusion of the annual general meeting

A director who 1s a Founder Member or an employee of the company shall
not be subject to periodic retiral/re appointment, articles 51 to 53 shall be
deemed to be quahified accordingly

GLAS 143270 v 2 13



Termination of office
55 A director shall automatically vacate office 1f

(a) he/she ceases to be a director through the operation of any provision
of the Act or becomes prohibited by law from being a director

(b)  he/she becomes debarred under any statutory proviston from being a
charity trustee

{c) he/she becomes ncapable for medical reasons of fulfilling the duties
of lis/her office and such mncapactty 15 expected to continue for a
pertod of more than six months

{d) he/she ceases to be a member of the company
(e)  he/she resigus office by notice to the company

(g)  he/she 1s absent (without permission of the directors) from more than
three consecutive meetings of the directors, and the directors resolve
to remove him/her from office; or

(h) he/she 1s removed from office by ordinary resolution (special notice
having been given) in pursuance of section 303 of the Act

Register of directors

56 The directors shall maintamn a register of directors, setting out full details of
each director, including the date on which he/she became a direcior, and also
specifying the date on which any person ceased to hold office as a director

Office bearers

57 The directors shall elect from among themselves a Chair, and such other
office bearers (1if any) as they consider appropriate

58 A person elected to any office shall cease to hold that office 1f he/she ceases
to be a director, or 1f he/she resigns from that office by wriften notice to that
effect

Powers of directors

59 Subject to the provisions of the Act, the memorandum of association and
these articles, and subject to any directions given by special resolution, the
company and its assets and undertaking shall be managed by the directors,
who may exercise all the powers of the company

60 A meeting of the directors at which a quorum 1s present may exercise ail
powers exercisable by the directors

Personal interests
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Subject to articles 62 to 66, provided he/she has declared his/her interest
and has not voted on the question of whether or not the company should enter
into the relevant arrangement a director will not be debarred from entering
into an arrangement with the company in which he/she has a personal interest
{or 1s deemed to have a personal interest under article 76) and may retan any
personal benefit which he/she gains from his/her participation 1n that
arrangement

Directors’ remuneration and expenses

62

63

64

65

66

Where a director provides services to the company or might benefit from any
remuneration pard to a connected party for such services, then

(a) the maximum amount of the remuneration must be specified in a
written agreement and must be reasonable

b) the directors must be satisfied that 1t would be m the interests of the
company to enter into the arrangement (taking account of that
maximum amount), and

(c) less than half of the directors must be recerving remuneration from
the company

For the purposes of paragraph (c) of article 62, a director shall be deemed to
receive remuneration from the company if a party who/which 1s connected
with him/her within the meaning of the Charities and Trustee Investment
{Scotland) Act 2005 receives remuneration from the company

The directors may be paid all travelling and other expenses reasonably
incurred by them mm connection with their attendance at meetings of the
directors, general meetings, or meetings of commuttees, or otherwise n
connection with the carrying out of their duties

A director who 1s an employee of the company shall be entitied to retain the
remuneration, and pension and/or other benefits, paid or provided to him/her
in his/her capacity as an employee of the company

Subject to article 62, a director may serve as an employee (full time or part
time) of the company; but no director may be given any remuneration by the
company for carrying out his’her ordinary duties as a director

Procedure at directors’ meetings

67

68

69

Any director may call a meeting of the directors or request the secretary to
call a meeting of the directors

Questions arising at a meeting of the directors shall be decided by a majority
of votes, 1f an equality of votes arises, the chairperson of the meeting shail
not have a casting vote

No business shall be dealt with at a meeting of the directors unless a quorum
1s present, the quorum for meetings of the directors shall (subject to article
70) be three directors, present in person
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70

71

72

73

74

75

76

77

78

A quorum shall not be deemed to be constituted at any meeting of directors
unless

(a) the number of directors present who are not employees of the
company (and who do not receive any other remuneration from the
company) exceeds the number of directors present who are employees
of the company (or receive other remuneration from the company),
and

(b) all of the directors who are Founder Members are present at the
meeting

A director may participate mm a meeting of directors by way of a
videoconferencing facility, a teleconferencing facility or other form of
communications equipment whereby all of the directors participating 1n the
meeting can hear each other, a director participating 1n this manner shall be
counted 1n determimng whether a quorum 1s constituted

If at any time the number of directors 1n office falls below the number fixed
as the quorum, the remamning director(s) may act only for the purpose of
filling vacancies or of calling a general meeting

Unless he/she 1s unwilling to do so, the Chair shall preside as chairperson at
every directors’ meeting at which he/she 1s present, if the Chair 1s unwilling
to act as chairperson or 1s not present within 15 minutes after the time when
the meeting was due to commence, the directors present shall elect from
among themselves the person who will act as chairperson of the meeting

The directors may, at their discretion, allow any person who they reasonably
consider appropriate, to attend and speak at any meeting of the directors, for
the avoidance of doubt, any such person who 1s 1nvited to attend a directors’
meeting shall not be entitled to vote

A director shall not vote at a directors’ meeting (or at a meeting of a
committee) on any resolution concerning a matter in which he/she has a
personal interest which conflicts (or may conflict) with the interests of the
company, he/she must withdraw from the meeting while an 1tem of that
nature 18 being dealt with

For the purposes of article 75, a person shall be deemed to have a personal
mnterest 1n a particular matter 1f any partner or other close relative of his/hers
or any firm of which he/she 1s a partner or any [imited company of which
he/she 15 a substantial shareholder or director, has a personal nterest 1n that
matter

For the avoidance of doubt, a director who 1s an employee of the company
shall not be entitled to vote in relation to any matter connected with his/her
terms and conditions of employment

A director shall not be counted 1n the quorum present at a meeting in relation
to a resolution on which he/she 1s not entitled to vote
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79 The company may, by ordinary resolution, suspend or relax to any extent —
either generally or in relation to any particular matter — the provisions of
articles 75 to 78

Conduct of directors

80 Each of the directors shall, 1n exercising his’her functions as a director of the
company, act in the interests of the company, and, 1n particular, must

(a)

(b)

(©

(d)

seek, 1n good faith, to ensure that the company acts in a manner which
1s m accordance with its objects (as set out in the memorandum of
association)

act with the care and diligence which 1t 1s reasonable to expect of a
person who 1s managing the affairs of another person

in circumstances giving rise to the possibility of a conflict of interest
between the company and any other party

(1 put the interests of the company before that of the other party,
1n taking decisions as a director

(1)  where any other duty prevents him/her from doing so, disclose
the conflicting interest to the company and refrain from
participating 1n any discussions or decisions involving the
other directors with regard to the matter in question

ensure that the company complies with any direction, requirement,
notice or duty imposed on 1t by the Charities and Trustee Investment
(Scotland) Act 2005

Delegation to sub committees

81 The directors may delegate any of their powers to any sub committee
consisting of one or more directors and such other persons (if any) as the
directors may determine, they may also delegate to the Chair (or the holder of
any other post) such of their powers as they may consider appropriate

82 Any delegation of powers under article 81 may be made subject to such
conditions as the directors may impose and may be revoked or altered

83 The rules of procedure for any sub commuttee shall be as prescribed by the
directors
Secretary

84 The company secretary shall be appointed by the directors for such term, at
such remuneration (tf any), and upon such conditions, as they may thmnk fit;
the company secretary may be removed by them at any time

Minutes

85 The directors shall ensure that minutes are made of all proceedings at general
meetings, directors’ meetings and meetings of commuittees, a minute of any

GLAS 7432/00 2

17



meeting shall include the names of those present, and (as far as possible)
shall be signed by the chairperson of the meeting

Accounting records and annual accounts

86

87

88

The directors shall ensure that proper accounting records are maintained n
accordance with all applicable statutory requirements

The directors shall prepare annual accounts, complying with all relevant
statutory requirements, 1f an audit 1s required under any statutory provisions
or 1f they otherwise think fit, they shall ensure that an aud:t of such accounts
15 carried out by a qualified auditor

No member shall (unless he/she 1s a director) have any right of inspecting any
accounting or other records, or any document of the company, except as
conferred by statute or as authorised by the directors or as authorised by
ordinary resolution of the company

Notices

39

90

91

Any notice which requires to be given to a member under these articles shatl
be given either 1 wnting or by way of an electronic commumcation; such a
notice may be given personally to the member or be sent by post n a pre paid
envelope addressed to the member at the address last intimated by him/her to
the company or (in the case of a member who has notified the company of an
address to be used for the purpose of electronic communications) may be
given to the member by way of an electronic communication

Any notice, if sent by post, shall be deemed to have been given at the expiry
of 48 hours after posting, for the purpose of proving that any notice was
given, 1t shall be sufficient to prove that the envelope contanmng the notice
was duly addressed and posted

Any notice contamed 1n an electronic communication shall be deemed to
have been given at the expiry of 24 hours after 1t 15 sent, for the purpose of
proving that any electronic communication was sent, it shall be sufficient to
provide any of the evidence referred to in the relevant gudance 1ssued from
time to time by the Chartered Institute of Secretaries and Administrators

Winding up

92 If the company 1s wound up, the hiquidator shall give effect to the provisions
of clause 7 of the memorandum of association

Indemnity

93 Every director or other officer or auditor of the company shall be indemmified

(to the extent permutted by sections 309A, 309B and 310 of the Act) out of
the assets of the company against any loss or liability which he/she may
sustain or incur in connection with the execution of the duties of his/her
office, that may include, without prejudice to that generality (but only to the
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94

extent permutted by those sections of the Act), any liability incurred by
him/her 1n defending any proceedings (whether civil or ciminal) 1n which
judgement 1s given 1 his/her favour or in which he/she 1s acquitted or any
liability 1n connection with an application 1n which relief 1s granted to
him/her by the court from liability for neghgence, default or breach of trust 1n
relation to the affairs of the company

The company shall be entitled to purchase and maintain for any drrector
insurance against any loss or liability which any director or other officer of
the company may sustain or mncur in connection with executron of the duties
of his/her office, and such 1nsurance may extend to hiabilities of the nature
referred to 1n section 309A(1) of the Act (neghgence etc of a director)

Interpretation

95

96

In these articles “the Act” means the Companies Act 1985, any reference n
these articles to a provision of the Act shall be taken to include any statutory
madification or re-enactment of that provision which 1s mn force at the time

In these articles, “electromic communication™ has the same meanmg as is
assigned to that expression 1n the Electronic Communications Act 2000
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97 Reference 1n these articles to the singular shall be deemed to include the
plural

Names and addresses of subscribers

DANIEL LAFAYEEDNEY

4 Park Town
Oxford
Oxon OX2 6SH V‘-\ J (S
LY
.

CHRISTOPHER NIGEL DONNELLY
High Hundhowe

Bowston

Burneside

Kendat

Cumbria LA8 9AB

Dated NNy L 200G

Witness to the above signatures
CurisTotReR PETT

{4 o Cropted Poed, (ondin 5321 S
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