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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 313851

The Registrar of Companies for Scotland hereby certifies that
CULTURE AND SPORT GLASGOW

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

Given at Companies House, Edinburgh, the 22nd December 2006
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LASERFORM

Please complete m typescript, Declaration on application for registration

or in bold black capitals

21385

Company Name in full |conTure AND sPORT GLASGOW

|, |SRAEME THOMAS PALMER

242 WEST GEORGE STREET, GLASGOW, G2 4QY

do solemnly and sincerely declare that I am a {Solucutor engaged in the
T Please delete as appropriate : X 344 0 XXX ;

WWT and that aII the requsrements of the Companles Act

1985 in respect of the registration of the above company and of matters
precedent and incidental te it have been comphed with

And | make this sclemn Declaration conscientiously believing the same to
be true and by wirtue of the Statutory Declarations Act 1835

Declarant’s signature K, M

GLASGOW

Declared at

Day Month Year

On 2|1 |1y2|20]0 6

© Pizase print name before me © |GILLIAN ANNE HARKNESS
Signed C&«_Q.me Hos kreD) Date |22 DECEMBER 2006
1 A RGO EXXAXOUX NG Notary Public $XUSKXX ISP Solicitor
Please gwve the name, address, Burness LLD

telephone number and, if available;‘ 242 West George Street
a DX number and Exchange o Glasgow

the person Companies House should G2 4QY

contact If there 1s any query
GLA/43/13 GLA775465 Tel 0141 248 4933

DX number GW154 DX exchange Glasgow

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
2’21‘12"2006 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

COMPANIES HOle_____—J for companies registered in Scotland DX 235 Edinburgh
st emanonal 12799




7Y 30(5)(a)

LASERFORM
Please complete i typescpt, Declaration on application for registration of a company

or i bold black capitals exempt from the requirement to use the word "lhimited” or

"cyfyngedig”
yyngede

Company Name in futll
CULTURE AND SPORT GLASGOW

l. [SRAEME THOMAS PALMER

242 WEST GEORGE STREET, GLASGOW, G2 4QY

a [Sohcltor enaged In the formatlon of the compan ]W}ﬂ
t Please delete as appropriate ) ARG X0 A :

g O DOOOEK do solemnly and smcerery declare
that the company complles with the requirements of section 30(3) of the
Companies Act 1985

And | make tms solemn Declaration conscientiously believing the same to
be true and by wvirtue of the Statutory Declarations Act 1835

Declarant's signature t// /%
]

GLASGOW

Declared at

Day Month Year

on 2|1 1|2 2]0|0|6

© Please print name before me ® |GILLIAN ANNE HARKNESS
Signed gA,Q.QA.Q’\ HelaD Date |21 DECEMBER 2006
A KON XOO0NNK Notary Public XXKXIRSXKMRIDBOROOEK Solicitor
Please giwve the name, address, Burness LLP

telephone number and, if available, 242 West George Street
a DX number and Exchange of Glasgow

the person Companies House should G2 40Y

contact if there 1s any query
GLA/43/13 GLA775468v1 Tel 0141 248 4933

DX number GW154 DX exchange Glasgow

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

Registrar of Companies at
Companies House, Crewn Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or
22112;2005 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
COMPANIES HOUSE for companies registered in Scotland DX 235 Edinburgh

BITUIT TS i@y it e we———



GRoUP
LASERFORM

Please complete in typescript,
or in bold black capitals

Notes on compietion appear on final page

Company Name in full

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

Post town

County / Region

i the memorandum is delivered by

an agent for the subscrber(s) af

the memorandum mark the box oppostte
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, it will help Companies House to
corntact you Iif there 1s a query on the
form The contact nformation that you
gwve will be visible {0 searchers of the
publc record

i

22/12/2006

COMPANIES HOUSE
—_—

10

First directors and secretary and intended situation of
registered office

CULTURE AND SPORT GLASGOW

20 TRONGATE

GLASGOW

LANARKSHIRE Postcode |G1 SES

EURNESS LLP

242 WEST GEORGE STREET

-

GLASGOW

LANARKSHIRE Posicode | G2 40QY

Burness LLP
242 West George Street

Glasgow

G2 4QY

GLA/43/13 Tel 0141 248 49313
DX number GW154 DX exchange Glasgow

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 n England and Wales  or

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

for companies registered in Scottand DX 235 Edinburgh



Company Secretary (see notes 1-5)

Company name

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s)

T Tick this box if the
address shownis a
service address for
the beneficiary of a
Caonfidentiahty Crder
granted under section
7238 of the
Compamies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scotush firm, give the
reqistered or pnncipal
office address

Address 1t

Post town
County / Region

Country

Consent signature

Directors (see notes 1 5)
Please list directors in alphabetical order
NAME *Style / Title

Forename(s)
Surname
Previous forename(s)

Previous surmame(s)
11 Tick this box if the
address shown s a
service address for
the beneficiary of a
Confidentiafity Order
granted under section
723B of the
Compames Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or pnnecipal
offlce address

Address 11

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature
Laserform International 6/02

Form 10 Continuation Sheet

*Honours etc

%\MM&,::. e

Nene

None.

SO LeWgn Reod

\E@.‘:—)\d o\ Sowmexe

EC}\\V\BMU}'M

Postcode

Cwd qws

i‘JCcy\'\-ow\c}\ )

gent Jo,a¢t as secretary of the company named on page 1

Date

%NX Membar, e up wnla

*Honours efc

4

ELI2ARETH Amne

Canceon

NowE

GREGORN

\L2. EALLRANE AdENUE

GLASCOW

Postcode

LANP St 2 Y AXA

SCcoTLAND

Day Month Year

Nationahty

Dib|OTNAGA Re TS

CouneALL0@, = LoD PROVEST Ow GLASGOW

SEE ATTALAED

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

Date

Ww P 20 D Lot




Company Secretary (sse notes 1-5) Farm 10 Continuation Sheet

CHFP0O25 Company name

NAME *Style / Title *Honours etc

* Voluntary detaiis Farename(s}

Sumame

Previous forename(s)

Previous surname(s)

11 Tick this box If the

address shownis a

senice address for Address tt
the beneficiary of a
Copfidentiality Order
granted under section
723B of the
Companies Act 1985 Post town
otherwise, grve your

usual ressdential
address In the case County / Region Postcode
of a corporation or

Scottish firm, gwe the
registered or prncipal Country
office address

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

Consent signature Date

Directors seenotes 15

Please list directors in alphabetical order
NAME *Style / Title H& *Honours etc

Forename(s) S_TE\’EN :O PN
Sumame PU\.Q-GELL-

Previous forename(s) NONE

Previcus surname(s} we

Tt Tick this box if the

address shownis a

service address for Address if qug D\A“&Rm R—O a0

the benefictary of a

Confidentiality Order
granted under section
723B of the
Compames Act 1985

otherwlse, glve your Post town GW E w

usual residential

address in fhe case County / Region | |_ANRRYESU | & J Postcode | =\ OP \'{

of a corporation or

Secothsh firm, give the

reglstered or principal Country S c mm

office address
Day Month Year

Date of birth V141014 ]\ |Q T2 |Nationaty| T @\ TAS{

Business occupation m$ CrlAS CBW e\ COUNSAL.
StoTrid Sk diTow Awg coN
|_Sterrtisu SorTERPRSE GrLASoDw
GLASCEW COMNAN v PLARINVG .
CrLASUON CAVTWLAL ENTERTPRMES To

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

Consent signature A&M’L\L_ JDate & o | & 06

Laserformn International 6/02

Other directorships




Company Secretary (see notes 1-5)

NAME *Style / Title

Forename(s)
* Voluntary details

Surname
Previous forename(s)

Previous surname(s)
11 Tick this box if the
address shown 1s a
service address for
the beneficiary of a
Confidentlality Order
granted under section
723B of the
Companies Act 1985 Post fown
otherwise, give your
usual residentlal
address In the case County / Region
of a corporation or
Scottish firm, grve the
registered or princrpal COUI‘ItI'y
office address

Address it

Consent signature

Directors (see notes 1-5)
Plaase list direcfors i alphabetical order

NAME  *Style/ Title
Forename(s)

Sumame

Previous forename(s)

Previous surnameq{s)
T1 Tick this box i the
address shown s a
service address for Address tt
the beneficlary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985 Post town
otherwise, glve your
usual residential
address In the case County ! Regmn
of 2 corporation or
Scottish firm, give the
registered or principat Country
office addrass

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

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

Date

“QS J‘Honours etc
RA\QGET MARY
Me ComnsL

NONE
Ve luwexe

\0¢. GLEN RoAn

WASH AW
LANARK S \RE Pasicode [ ML & TTNP
SLoTLAND

Day Month Year

218015 | LIAISIE |Nationaity| R2ATISH

BASuTUE DIRECTOR (LUTURE 4+ SRRT ) GLASEOW G CownCiL
?\SH“O; : - 5 Y A N

" T = 1
o
- v e

= —_ _— = =y = —

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

g@ﬁq [\j\QQ___ Date| \Q\\2'0b




Directors

{see notes 1-5)

Please list directors i aiphabetical order

NAME

* Voluntary detaits

*Style / Title

Forename(s)

*Honours etc

Surname
Previous forename(s)

Previous sumame(s)

1 Tick this box if the Address tt
address shown is a
serviee address for
the beneficlary of a
Confidentiahity Order
granted under section
7238 of the
Companies Act 1985
octherwise, give your
usual residential
address in the case
of a corporation or
Scottish firm, give the
registered or principat
office address

Post town
County / Region

Country

Date of birth
Busimness occupation

Other directorships

Postcode

Year /

Day Month

| / I Nationality

| |

i conspﬁt to act as director of the company named on page 1

Consent signature Date
This section must be signed by
Either
an agent on behalf Signed Date 1 i } h }‘lw’[,
of all subscnbers
or the subscnbers Signed Date
{ 1 e those who signed
as members on the Signed Date
memarandum of
associafion) Signed Date
Signed Date
Signed Date
Signed Date




Paper apart
CULTURAL AND SPORT GLASGOW

ELIZABETH ANNE CAMERON DIRECTORSHIPS

Arches Theatre

Arches Retail Company Limited

Glasgow Cultural Enterprises Limited

Glasgow Cultural Enterpnises Trading Limited
The Glasgow Film Theatre

The Mungo Foundation

The Queen Mother’s Memorial Fund for Scotland
Royal Scottish Academy of Music and Drama
Scottish Chamber Orchestra

GLAS 778996 v 1



THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE
CAPITAL

MEMORANDUM and ARTICLES
of ASSOCIATION

of

CULTURE AND SPORT GLASGOW

S :\
Burness (3
242 West George Street, Glasgow G2 4QY
Telephone 0141 248 4933 FAS 8859

www burness co uk



THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE
CAPITAL

MEMORANDUM OF ASSOCIATION | COMPARIES %OSJSE

of

CULTURE AND SPORT GLASGOW

1 The name of the company 1s “Culture and Sport Glasgow”
2 The company’s registered office 1s to be situated 1n Scotland
3 The objects of the company are

(a) To advance the arts, heritage, culture and science,
{b)  To advance education,

(c) To advance public participation m sport which involves physical skill
and exertion,

(d) To advance health,

(e) To advance citizenship and commumty development (which may
include the promotion of civic responsibility, volunteerng, the
voluntary sector and/or the effectiveness or efficiency of chanties),

(H To provide recreational facihities, and organise recreational activities,
where such facilities/activities are available to members of the public
at large with the object of improving their conditions of life,

(g) To relieve those 1 need by reason of age, ill health, disability,
financial hardship or other disadvantage,

(h)  To advance such sinular chantable purposes as the directors may
consider appropnate from time to time,

through the provision of services (including those entrusted to 1t by Glasgow
City Council) which contribute to advancing well being {pnmanly the well
being of restdents of Glasgow) including (1) the operation, management and
development of museums, art galleries and other facilities which provide
public access to collections of works of art, antiquities and objects of
scientific interest, (1) the development and delivery of arts and cultural
activities and events, artistic programmes, scientific/research programmes
and educational projects, (1) the operation, management and development of

WD

*SMEPZLKD"

WAAAIAT

COMPANIES HOUSE

GLAS 773958 v 4




31

32

33

34

35

36

3.7

38

39

hbranes and the provision of library and arcmve services, {(1v) the operation,
management and development of indoor and outdoor sporis faciliiies
(including arrangements to facilitate access to such facihities by those on
jower mcomes or having special needs and to encourage wider participation
n healthy exercise), (v) the development and delivery of sports activaties and
events directed towards wader participation 1n sport, (vi) the development and
delivery of commumty learning and adult learming mitiatives, and (vi1) the
delivery of services focussed on social renewal and the needs of young
people

In pursuance of those objects (but not otherwise) the company shall have the
following powers

To 1nitiate, promote, conduct, participate 1, co ordinate, monitor and/or
assist (whether financially or otherwise), operations, projects, imnitiatives and
events of all kinds which further any of the objects of the company.

To advise m relation to, prepare, organise, conduct and/or support
exhibitions, conferences, seminars and workshops, and educational and
training events, courses and programmes of all kinds

To commussion and/or conduct research, and to publish and promote the
results of such research

To design, prepare, publish and/or distrtbute information packs, leaflets,
books, newsletters, magazines, posters and other publications, audio and
video recordings, multimedia products and display matenals, and to create
and maintain a database or databases

To provide mformation, advisory, support, consultancy and/or other services
which further the objects of the company

To haise with European, UK, Scottish and local government authonties and
agencies, local enterprise companies, local economic development
companies, voluntary sector bodies and others

To carry on any other activity which may be appropriately carned on m
connection with, or as ancillary to, any of the objects of the company

To establish and/or participate in joint ventures and to promote companies
and/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, stocks, debentures and other interests in such
companies or other bodies, and carry out in relation to any such company
which 1s a subsidiary of the company, all such functions as may be associated
with a holding company

To acquire and take over the whole or any part of the undertaking and
ltabilities of any person entitled to any property or nghts suitable for any of
the objects of the company

GLAS 773458 v 4 2



310

311

312

313

314

315

3.16

317

318

319

320

321

322

To purchase, take on lease, hire, take 1n exchange, and otherwise acquire any
property and rights which may be advantageous for the purposes of the
activities of the company

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

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

To lend money and give credit to any person, wtth or without secunty, and to
grant guarantees and contracts of indemnity on behalf of any person

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

To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques and other negotiable or transferable instruments

To remunerate any individual 1in the employment of the company and to
establish, maintain and coninbute to any penston or superannuation fund for
the benefit of, and to give 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 15 or was at any time 1n the employment of
the company and the spouse, widow/er, relatives and dependants of any such
individual, to establish, subsidise and subscribe to any institution,
assoclation, club and fund which may benefit any such person

To oppose or object to any application or proceedings which may prejudice
the company’s interests

To enter mnto any arrangement with any orgamsation, government or
authonty which may be advantageous for the purposes of the activities of the
company and to obtain from any such organisation, government or authority
any night, privilege or concession

To enter mto any arrangement for co operation or mutual assistance with any
body, whether incorporated or unincorporated

To effect insurance against nsks of all kinds

To 1nvest funds not immediately required for the purposes of the company’s
activities in such mvestments and secunities (including land m any part of the
world) and that m such manner as may from time to time be considered
advantageous, and to dispose of and vary such mvestments and secunties

To estabhish and support any association or other umncorporated body which
1s a chanty having objects altogether or In part similar to those of the
company and to promote any company or other incorporated body which 1s a
chanty formed for the purpose of carrying on any activity which the company
1s authorised to carry on

GLAS 773958 v 4 3



323

324

325

326

327

To subscrnibe and make contributions to or otherwise support charities,
whether mcorporated or umncorporated, and to make donations for any
charitable purpose connected with the activities of the company or with the
furtherance of 1ts objects

To accept subscriptions, grants, donations, gifts, legacies and endowments of
all kinds, either absolutely or conditionally or 1n 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
contrtbutions to the funds of the company, whether by way of subscriptions,
grants, loans, donations or otherwise

To carry out any of these objects 1n 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 m any other capacity and erther
alone or 1 conjunction with others

To do anythung which may be ncidental or conducive to the attainment of
any of the objects of the company

And it 15 declared that

4.1

(1) in tlus clause, where the context so admits, “property” means any
property, hentable or moveable, real or personal, wherever situated,

()  1nthis clause, and throughout this memorandum of associatton,

(A)  the expression “charity” shall mean a “Scottish chanty” within
the meaning of section 13 of, and paragraph 5 of schedule 4
to, the Chanties and Trustee Investment {Scotland) Act 2005
or a “chanty” within the meaning of section 96 of the
Chanties Act 1993

(B)  the expression ‘chantable purpose” shall have the meamng
assigned to it by section 7 of the Chanties and Trustee
Investment (Scotland) Act 2005,

(11)  any reference in this memorandum of association to a provision of
any legislation shall include any statutory modification or re
enactment of that provision 1n force from time to time.

Subject to clauses 4 2 and 7 1

411 the income and property of the company shall be apphed solely
towards the promotion of 1ts objects (as set out in clause 3 of this
memorandum of association),

GLAS 773958 v 4 4



42

71

72

412 no part of the income or property of the company shall be paid or
transferred (directly or indirectly) to the members of the company by
way of dividend, bonus or otherwise,

413 no director of the company (other than the Executive Director) shall
be appointed to any office under the company in respect of which a
salary or fee 1s payable, and

414 no benefit (iIn money or money’s worth) shall be given by the
company to any director {other than the Executive Director) except
repayment of out of pocket expenses

The company shall, notwithstanding the provisions of clause 4 1, be entitled

4 2.1 to pay a rent not exceeding the market rent for premises let to the
company by any member of the company,

422 to make any transfer or payment to a member where such transfer or
payment 1s made i direct furtherance of the charitable purposes of
the company

The habiiity of the members 1s lirmited

Every member of the company undertakes to contrnibute such amount as may
be required (not exceeding £1) to the company’s assets 1f it should be wound
up while 1t 1s a member or within one year afier 1t ceases to be a member, for
payment of the company’s debts and habilities contracted before 1t 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 remams after satisfaction
of all the company’s debts and habilities, such property shall be paid or
transferred to Glasgow City Council to be used solely for a chantable
purpose or charitable purposes

To the extent that effect cannot be given to clause 7 1, the relevant property
shall be applied to some charitable purpose or purposes

Accounting records shall be kept in accordance with all apphicable statutory
requrements and such accounting records shall, in particular, contain entries
from day to day of all sums of money recerved and expended by the company
and the matters m respect of which such receipt and expenditure take place
and a record of the assets and habihties of the company, such accounting
records shall be open to mspection at all times by any director of the
company

GLAS 773958 v 4 5



We, the subscriber to this memorandum of assoctation, wish to be formed mnto a

company pursuant to this memorandum

Name and address of subscriber

<\ Dot

for and on behalf of

BURNESS (NOMINEES) LIMITED
242 West George Street

Glasgow G2 4QY

Dated 21 December 2006
Witness to the above signature

GRAEME THOMAS PALMER
SOLICITOR

242 WEST GEORGE STREET
GLASGOW

G2 4QY

GLAS 773958 v 4
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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE

CAPITAL

ARTICLES OF ASSOCIATION

of

CULTURE AND SPORT GLASGOW

CONTENTS cr
MEMBERS general, qualifications, application, withdrawal, | articies 1 §
register
GENERAL MEETINGS general, notice, special/ordinary resolutions, | articles 9 34
(meetings of members) procedure, voung,
DIRECTORS categones, maximum number, ehigibility, | articles 35 75

appomtment/removal/retwement,  ternmnation  of
office, office bearers, personal interests, conduct,
remuoeration and expenses, powers

DIRECTORS® MEETINGS

procedure

articles 76 92

ADMINISTRATION commutiees, secretary, minutes, accounts, notices articles 93 112
MISCELLANEQUS winding up, indemmnity, interpretation articles 113 118
Membership

1 The subscribers to the memorandum of association and such other bodies (if

any) as are admitted to membership under articles 4 to 6 shall be the
members of the company

2 Membership shall cease on the dissolution, winding up, stnking off or
recervership of the body which constituted the member or on receipt of a

notice of retiral of the relevant body from membership under article 7

3 A member may not transfer 1ts membership to any other individual or body

Qualifications for membership

4 Membership shall be open only to Glasgow City Council

Application for membership

5 Any ncorporated body (other than a subscriber to the memorandum of
association) eligible for membership under article 4 (as amended from time to
time) which wishes to become a member shall lodge with the company a

GLAS 773958 v 4




written application for membership (in such form as the directors require),
the application for membershtp shall be signed on the relevant body’s behalf
by an authorised officer of that body.

A body eligible for membership under article 4 shall automatically consfitute
a member of the company immediately upon receipt by the company of the
applhcation for membership, duly signed 1n accordance with article 5

Withdrawal from membership

7

Any body which wishes to withdraw from membership shall lodge with the
company a written notice of retiral (in such form as the directors require),
signed on 1ts behalf by an authorised officer of that body, on recempt of the
nofice by the company, 1t shall cease to be a member

Register of members

8

The directors shall procure that a register of members 1s maintained 1n
accordance with the prowvisions of the Act and shall ensure that the
appropriate entries in the register of members are made immediately after any
change mn the membership of the company occurs.

General meetings

9

10

il

All general meetings other than annual general meetings are to be called
extraordinary general meetings,

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

Subject to the preceding article and to the requirements under section 366 of
the Act (which lay down the maximum period which can pass before the first
annual general meeting and the maximum period between one annual general
meeting and the next), the directors may convene general meetings whenever
they think fit.

Notice of general meetings

12

13

14

At least twenty one clear days’ notice must be given of (a) an annual general
meeting or (b) an extraordinary general meeting at which a special resolution
(see article 17) or a resolution requiring special notice under the Act is to be
proposed, all other extraordinary general meetings shall be called by at least
fourteen clear days’ notice

The reference to “clear days” mn article 12 shall be taken to mean that, in
calculating the pertod of notice, the day after the notice 1s posted, and also the
day of the meetmg, 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 any business to be dealt with at the

GLAS 773958 v 4 8



15

16

meeting and (b) 1f a special resolution (see article 17) (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 convemng an annual general meeting shall specify that the meeting
18 to be an annual general meeting

Notice of every general meeting shall be given (either 1t writing or, where
the mdividual or body to which notice 1s given has notified the company of
an address to be used for the purpose of electronic communrcation, by way of
electronic communications) to all the members and directors and (if there are
audhitors mn office at the time) to the auditors

Special resolutions and ordinary resolutions

17

18

19

For the purposes of these articles, a “special resolution” means a resolution
passed by 75% or more of the votes cast on the resolutton 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 gtven
accordance with articies 12 to 16; for the avordance of doubt, the reference to
a 75% majonty relates only to the number of votes cast in favour of the
resolution as compared with the number of votes cast aganst the resolution,
and accordingly no account shall be taken of abstentions

In addition to the matters expressly referred to elsewhere 1n these articles, the
provisions of the Act allow the company, by special resolution

181 to alter its name,

182 1o alter 1ts memorandum of association with respect to the company’s
objects, and

183 to alter any provision of these articles or adopt new articles of
assoclation

For the purposes of these articles, an “ordinary resotution” means a resolution
passed by majonty vote (taking account only of those votes cast in favour as
compared wrth those votes casi agamnst) at an annual general meeting or
exiraordinary general meeting, providing proper notice of the meefing has
been given in accordance with articles 12 to 16

Proceedings at general meetings

20

21

No business shall be transacted at any meeting unless a quorum 1s present,
one person present and entitled to vote (being a proxy for a member or a duly
aunthonsed representative of a member which 1s a corporate body) shall be a
quorum

If the quorum required under article 20 18 not present within half an hour after
the ttme appowmnted for the meeting, or if during a meeting such a quorum
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22

23

24

25

26

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) preside as chairperson of the
meeting, 1f the Chair 1s not present and willing to act as chairperson of the
meeting within 15 minutes after the time appointed for holding the meeting,
the directors present shall elect one of their number to act as chairperson of
the meeting

If the Chair 1s not present and willing to act as chairperson of the meeting
within 15 mmutes after the time appomted for holding the meeting and there
1s only one director present and willing to act, he/she shall be chairperson of
the meeting

Each of the directors shall, notwithstanding that he/she 1s not a member, be
entitled to attend and speak at any general meeting

The chairperson of the meeting may, with the consent of the meeting at
which a quorum 1s present (and must, if the meeting requests him/her to do
s0), adjourn the meeting but not for a penod 1n excess of thirty days, no
notice need be given of an adjourned meeting

A resolution 1n wrniting signed by or on behalf of all the members of the
company who, as at the date of the resolution, would have been entitled to
attend and vote at a general meeting at which the resolution was proposed
shall be as effectual as 1f 1t had been passed at a general meeting duly
convened and held, the signatures need not be on a single document,
provided each signature 1s on a document which accurately states the terms of
the resolution

Votes of members

27

28

Every member shall have one vote, which may be given either via its duly
authornsed representative present at the meeting or by proxy

A member which wishes to appoint a proxy to vote on its behalf at any
meeting (or any adjourned meeting) shall

281  lodge with the company, at the company’s registered 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 requure), signed by an appropnate officer of the
member, or

282  send to the company at such address as may have been notified to the
members by the company for that purpose, an electronic
communication containing the appointment of a proxy, providing
such electronic communication 1s received by the company at such
address not less than 48 hours beforc the time for holding the
meeting
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29

30

31

32

33

34

An nstrument of proxy, or electronic communication containng the
appowntment of a proxy, which does not conform with the provisions of
article 28, or which 1s not lodged or sent in accordance with such provisions,
shall be invald

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

A proxy appointed to attend and vote at any meeting 1nstead of a member
shall have the same right as the member which appointed him/her to speak at
the meeting and need not be a member of the company.

A member which 1s an incorporated body may authonise an individual to act
as 1Ifs representative at any general meeting of the company, providing
particulars of the individual so authorised and of the body which he/she 1s to
represent are received by the company prior to the commencement of the
general meeting, the individual so authorised shall be entitled to exercise the
same powers on behalf of the member which he/she represents as that
mncorporated body could exercise 1f 1t were an individual member

The chairperson of a meeting shall not be entitled to a casting vote 1f an
equahty of votes arises 1n relation to any resolution

A vote given by proxy or by the duly authorised representative of a member
which 1s an ncorporated body shall be valid notwithstanding that the
authority of the person voting had terminated prior to the giving of such vote
unless notice of such termination was received by the company at the
company’s registered office (or, where contammed m an electronic
communication, was received by the company at the address notified by the
company to the members for the purpose of electromic communication)
before the commencement of the meeting or adjourned meeting at which the
vote was given

Categories of director

35

For the purposes of these articles

“Partner Director” means a director appointed or re appomted under
articles 38 to 42,

“Independent Director” means a director appointed or re appointed under
artrcles 43 to 52,

“Independent Chair” means the Independent Director appomnted or re
appointed under paragraph 45 2 to serve as chaur,

“Executive Director” means a director appomted under articles 53 and 54

Number of directors

36

The maximum number of directors shall be eleven, out of that number
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e amaximum of six directors shall be Partner Directors

o amaximum of four directors shall be Independent Directors (of whom
one shall be the Independent Chaur)

e no more than one shall be the Executive Director

Ehgibility

37

Except mn the case of the Executive Director, an individual shall not be
ehgible for appomntment as a director 1f he/she 1s an employee of the
company

Appointment, removal, retirement: Partner Directors

38

39

40

41

42

Subject to articles 36 and 40, Glasgow City Council, so long as 1t remains a
member of the company, may by notice i writing, signed on 1ts behalf by an
appropniate officer and given to the company

381  appoint any elected member of Glasgow City Councal who 1s willing
S0 to act to be a director (a “Partner Director’); or

382 remove any Partner Director from office as a director

Any appomtment or removal of a director under article 38 shall have effect
from the date on which the relevant notice 1s given to the company

The powers conferred by arficle 38 shall be deemed to be limited such that no
more than six mdividuals appointed by Glasgow City Council may hold
office as Partner Directors at any given time.

At the conclusion of each annual general meeting, two of the Partner
Directors shall vacate office but shall then be ehgible for re appointment
under article 38

The Partner Directors to vacate office under the provisions of article 41 shall
be those who have been longest in office since they were last appointed or re
appointed; as between two or more Partner Directors who were last
appointed/re appointed on the same date, the question of which of them 1s to
retire shall be determined by some random method

Appointment, removal: Independent Directors

43

Subject to articles 36 and 45, Glasgow City Counctl, so long as it remains a
member of the company, may by notice n writing, signed on 1its behalf by an
appropnate officer and given to the company

431  appoint any person (other than an elected representative or officer of
Glasgow City Council) who 1s willing so to act to be a director (an
“Independent Director”), or

432  remove any Independent Director from office as a director
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44

45

46

47

Any appomtment or removal of a director under article 43 shall have effect
from the date on which the relevant notice ts given to the company

The powers conferred by article 43 shall be deemed to be limited such that

451 no more than four mdividuals appomted by Glasgow City Council
may hold office as Independent Directors at any given time,

452 one of the Independent Directors (“the Independent Chair”) shall be
apponted on the basis that, n the opimon of Glasgow City Counctl,
he/she possesses the appropriate skills and expenence to serve as
chair of the company,

453  the remander of the Independent Directors shall be appomted on the
basis of their having skills and experience which, m the opimon of
Glasgow City Council, would allow them to make a substantial
contribution to the work of the board of directors

Glasgow City Council shall be guided by the Nominations Commuttee (as
defined in article 97) in relation to the selection of appropnate individuals for
appomntment as Independent Directors (including the Independent Chanr)

The directors of the company shall endeavour to establish the Nomnations
Commuittee within a reasonable period after the incorporation of the
company; untill such time as 1t 1s established, the reference m article 46 to
Glasgow City Council being guided by the Nominations Commuttee shall be
disregarded

Retirement: Independent Directors (other than the Independent Chair)

43

49

At the conclusion of each annual general meeting, one of the Independent
Directors {excluding for this purpose the Independent Chair) shall vacate
office but shall then be ehgible for re appointment under article 43

The Independent Director to vacate office under the provistons of article 48
shall be the director who has been longest 1 office since he/she was last
appomted or re appointed, as between two or more Independent Directors
appointed/re appomted on the same date, the question of which of them 1s to
retire shall be deterrmned by some random method

Retirement: Independent Chair

50

51

The Independent Chair shall retire from office (as Chair, and as a director)
with effect from the conclusion of the third annual general meeting which
follows the date on which he/she was appointed as the Independent Chair, but
shall then be eligible for re appointment under article 43 as the Independent
Chair

If the Independent Chair 1s re appointed as the Independent Chair pursuant to
article 50, he/she shall retire from office (as Chair, and as a director) with
effect from the conclusion of the third annual general meeting which follows
(and, 1f reappointed, with effect from every third annual general meeting
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which follows), but (in each case) shall then be eligible for re appointment
under article 43 as the Independent Charr

52 For the avoidance of doubt, if Glasgow City Council declines to re appomnt an
individual as the Independent Chair on any occasion, 1t may mstead appoint
him/her as one of the other three Independent Drrectors, or may decline
entirely to re appoint him/her as an Independent Director

Execative Director

53 The directors shall, at the first mecting of the directors which 1s held after the
appoimntment of any mdividual to the post of chief executive officer of the
company, appoint that mdividual as a director (“the Executive Director™) of
the company

54 The Executive Director shall continue to hold office as a director of the
company unless and until he/she ceases (for whatever reason) to hold the post
of chuief executive officer of the company

Disqualification and removal of directors

55 A director shall vacate office 1f

551 he/she ceases to be a director by virtue of any proviston of the Act or
becomes prohibited by law from being a director or a chanty trustee
(within the meamng of the Chanties and Trustee Investment
(Scotland) Act 2005),

552 he/she 1s sequestrated,

55.3  he/she becomes incapable for medical reasons of fulfilhing the duties
of hus/her office and such ncapacity has continued, or 1s expected to
contmue, for a peniod of more than six months,

554 1n the case of a Partner Director, the body which appomted him/her
ceases to be a member of the company,

555 1n the case of the Independent Chair, he/she resigns office as Chair of
the company,

556 (except mn the case of the Executive Director) he/she becomes an
employee of the company,

557 1n the case of the Executive Director, he/she ceases to hold the post of
chief executive officer under the company,

558 he/she resigns office by notice to the company;
559 he/she 1s absent (without permission of the directors) from more than

three consecutive meetings of directors and the directors resolve to
remove him/her from office,
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56

5510 he/she 1s removed from office by resolution of the directors on the
grounds that he/she 1s considered to have commnited a matenal breach
of the code of conduct for directors in force from time to time (as
referred to n article 68),

5511 he/she 1s removed from office by resolution of the directors on the
grounds that he/she 1s considered to have been 1n serious or persistent
breach of his/her duties under section 66(1) or (2) of the Chanties and
Trustee Investment (Scotland) Act 2005, or

5512 he/she 1s removed from office by ordinary resolution (special notice
having been given) in pursuance of section 303 of the Act.

A resolution under paragraph 55 10 or 55 11 shall be valid only 1f

561 the director who is the subject of the resolution 1s given reasonable
prior written notice by the directors of the grounds upon which the
resolution for his/her removal 1s to be proposed,

562 the director concerned 1s gtven the opportunity to address the meeting
of directors at which the resolution 1s proposed, prior to the resolution
being put to the vote, and

563  at Jeast two thirds (to the nearest round number) of the directors then
1n office vote in favour of the resolution

Appointments to offices

57

58

59

60

61

62

The office of Chair shall at all times be held by the Independent Chair

Directors shall be appointed to hold such other offices (which shall mnclude
the chair of the Audit Commttee (as defined 1n article 101) as the directors
may consider appropnate

The appointments under article 58 shall be made at meetings of directors

Each office (other than the office of Chair) shall be held (subject to article
61) until the conclusion of the annual general meeting which next follows, a
director whose period of office expires under this arficle may be re appointed
to that office under article 58 (providing he/she 1s walling to act).

The appomtment of any director as Chair, or as holder of an office under
article 58, shall terminate 1f he/she ceases to be a director or 1f he/she resigns
from that office by notice to the company

If the appointment of a director to any office under article 58 terrmmnates, the
directors shall appoint another director to hold the office 1 histher place

Directors’ interests

63

Subject to the provistons of the Act and of clause 4 of the memorandum of
association and provided that he/she has disclosed to the directors the nature
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64

65

and extent of any personal interest which he/she has (unless immatertal) and
has complied with the code of conduct (as referred to 1n article 68), a director
(notwithstanding his/her office)

631 may be a party to, or have some other personal interest 1n, any
transaction or arrangement with the company or any associated
company,

632 may be a party to, or have some other personal interest 1n, any
transaction or arrangement in which the company or any associated
company has an 1aterest,

633 n the case of the Executive Director, may be employed by the
conipany,

634 may be a director or secretary of, or employed by, or have some other
personal mnterest 1n, any associated company, and

635  shall not, because of his/her office, be accountable to the company for
any benefit which he/she denves from any such office or employment
or from any such transaction or arrangement or from any interest in
any such company;

and no such transaction or arrangement shall be hable to be treated as void
on the ground of any such interest or benefit

For the purposes of the preceding article, an mnterest of which a director has
no knowledge and of which 1t 1s unreasonable to expect him/her to have
knowledge shall not be treated as an interest of his/hers, the references to
“associated company” shall be interpreted as references to any subsidiary of
the company or any other company in which the company has a direct or
mndirect interest

The directors shall procure that a register of directors’ interests 1s maintained
in accordance with the provisions in this regard contained in the code of
conduct for directors referred to mn article 68

Conduct of directors

66

67

It 1s the duty of each director of the company to take decisions (and exercise
hus/her other powers and respounsibilities as a director) in such a2 way as
he/she considers will be in the best interests of the company, and rrespective
of any office, post, engagement or other connection which he/she may have
with any other body which may have an mterest in the matter 1n question

Without prejudice to the principle set out n article 66, each of the directors
shall have a duty, in exercising functions as a charity trustee, to act in the
wterests of the company, and, 1n particular, must

671  seek, 1n good fatth, to ensure that the company acts 1n a manner which
1s 1n accordance with its purposes,
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68

672 act with the care and dihgence which 1t is reasonable to expect of a
person who 1s managing the affairs of another person,

673 n circumstances giving rise to the possibility of a conflict of mterest
between the company and any party responstble for the appointment
of that director

(@) put the mterests of the company before that of the other
party,
(b) where any other duty prevents him/her from domg so,

disclose the conflicting interest to the company and refrain
from participating in any dehberation or decision of the other
directors with regard to the matter in question,

674 ensure that the company complies with any direction, requirement,
notice or duty tmposed under or by virtue of the Charities and
Trustee Investment (Scotland) Act 2005

Each of the dwrectors shall comply with the code of conduct (incorporating
detailed rules on conflict of interest) prescnbed by the board of dwectors
from time to time, for the avoidance of doubt, the code of conduct shall be
supplemental to the provisions relating to the conduct of directors contained
m these articles of association, and the relevant provisions of these articles
shall be iterpreted and applied 1 accordance with the provisions of the code
of conduct 1n force from time to tume

Directors’ remuneration and expenses

69

70

71

No director (other than the Executive Director) may serve as an employee of
the company, and (subject to article 70) no director may be given any
remuneration by the company for carrying out his‘her duties as a director or
as Charr or as the holder of any other office under article 58

The Executive Director shall, notwithstanding that he/she 1s a director of the
company, be entitled to retain all remuneration, and all pension and/or other
benefits, paid or provided to him/her in his/her capacity as an employee of
the company.

The directors may be paid all travelling and other expenses properly incurred
by them 1n connection with their attendance at meetings of directors, general
meetings, meetings of committees of directors or otherwise 1 connection
with the carrying out of their duties

Powers of directors

72

Subject to the provisions of the Act, the memorandum of assoctation and
these 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
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73

74

75

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

The powers conferred by article 72 shall not be limsted by any spectal power
conferred on the directors by these articles

A meeting of directors at which a quorum 1s present may exercise all powers
exerciseable by the directors

Proceedings of directors

76

77

78

79

80

81

82

83

84

Subject to the provisions of these articles, the directors may regunlate their
proceedings as they thimnk fit

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

Questions arising at any meeting of directors shall be dectded by a majonty
of votes, the chairperson of a meeting of directors shall be entitled to a
casting vote

The quorum for the transaction of the busmess of the directors shall (subject
to article 80) be six

During the period of 18 weeks from the date of incorporation of the
campany, the quorum for the transaction of the business of the directors shall
be three

If the quorum required under article 79 (as read with article 80) ts not present
within half an hour afier the time appomted for the meeting, or if during a
meetmg such a quorum ceases to be present, the meeting shall stand
adjourmed to such time and place as may be fixed by the chairperson of the
meeting

The contimung directors or a sole continuing director may act
notwithstanding vacancies, but if the number of remaming directors 1s less
than the number fixed as the quorum they 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 chawrperson at
every meeting of directors at which he/she 15 present, if the Chair 1s unwilling
to act as chairperson of a meeting of directors or 1s not present within 15
minutes after the time appointed for the meeting, the directors present shall
appont one of thewr number to be chairperson of the meeting

The directors shall be entitled to allow any person to attend and speak (but
not vote) at any meeting of the directors, a person mvited to attend a meeting
of the dwrectors under the preceding provisions of this article shall not be
entitled to exercise any of the powers of a director, and shall not be deemed
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85

86

87

33

89

90

91

to constitute a director for the purposes of the Act or any provision of these
articles

All acts done by a meeting of directors or by a meeting of a commuttee of
directors or by a person acting as a director shall, notwithstanding that 1t 1s
afterwards discovered that there was a defect in the appomtment 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 1f every such person
had been duly appointed and was quahfied and had continued to be a director
and had been entitled to vote

A resolution 1n writing signed by all the directors entitled to receive notice of
a meeting of directors or of a commuttee of directors shall be as vahd and
effectual as 1f 1t had been passed at a meeting of directors or (as the case may
be) a commuttee of cirectors duly convened and held, it may consist of
several documents in the same form, each signed by one or more directors

Subject to arficle 89, a director shall not vote at a meeting of directors or at a
meeting of a commttee of directors on any resolutton concerming a matter in
which he/she has, dwrectly or indirectly, a personal interest or duty (unless
immatertal) which conflicts or may conflict with the nterests of the
company

For the purposes of the preceding article

881 an mterest of a person who 1s taken to be connected with a director for
any purpose of the Act (excluding any statutory medification not 1n
force at the date of incorporation of the company), shall be freated as
a personal mterest of the director, and

882 a director shall (subject to article 89) be deemed to have a personal
nterest in relation to a particular matter 1f a body in relation to which
he/she 1s an employee, director, member of the management
commuititee, officer or elected representatrve has an interest in that
matter

A Partner Director shall, notwithstanding the provisions of article 87 and
paragraph 88 2) be entitled fo vote n relation to a particular matter
notwithstanding that Glasgow City Council has an interest i that matter, but
on the basis that in exercising thewr voting nghts mn respect of any such
matter, the Partner Directors shall comply with the provisions of articles 66,
67 and 68

A director shall not be counted 1 the quorum present at a meeting n relation
to a resofution on which he/she 1s not entitled to vote

The company may (subject to the Charities and Trustee Investment
(Scotland) Act 2005) by ordmary resolution suspend or relax to any extent,
either generally or m relation to any particular matter, the provisions of
articles 87 to 90
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92

If a question anses at a meeting of directors or at a meeting of a committee of
directors as to the night of a director to vote, the question may, before the
conclusion of the meetig, be referred to the chawrperson of the meeting,
his/her ruling mn relation to any director other than himself/herself shall be
final and conclusive

Delegation to committees of directors and holders of offices

93

94

95

96

The directors may delegate any of their powers to any commuttee consisting
of two or more directors, they may also delegate to the Chair or a director
holding any other office such of their powers as they consider appropnate.

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 thetr own powers and may be revoked or altered

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

In additron to their powers under article 93, the directors may delegate their
powers to any committee consisting of one or more directors and such other
mdividuals (who need not be directors or employees of the company) as the
directors may consider appropnate, the provisions of articles 94 and 95 shall
apply 1n relation to any such commuttee, subject to the qualification that the
role of any commuttee formed under the preceding provisions of this article
shail be hmited (except to the extent that the directors otherwise determine)
to the 18sue of reports and recommendations for consideration by the board of
directors

Nominations Committee

97

98

99

100

The directors shall establish a commttee (referred to 1n these articles as “the
Nominations Committee”) to guide Glasgow City Council in relation to the
selection of appropriate individuals for appointment as Independent Directors
(1including the Independent Chair)

The Nominations Commuttee shall comprise the Chair of the company and at
least three individuals (who shall not be directors of the company) appointed
by the board of directors

Subject to article 98, the composifion and proceedmgs of the Nominations
Commuttee shall be governed by such standing orders as may be ssued by
the directors from time to fime

In carrymng out its functions, the Nominations Commuttee shall give effect to
the followmg principles
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1001 the Nominations Commuttee should set an appropriate skills matrix to
guide 1t 1 selecting and evaluating appropnate candidates, and should
review and adjust that skills matnx from time o time,

1002 nomnations for directors falling within the remit of the Nominations
Commuttee should be sought from a range of approprate sources,

100 3  all expressions of mterest should be considered by the Nominations
Commuttee, and

1004 the Nominations Commuttee should maintain a register of suitable
candidates for future reference

Audit Committee

101 The directors shall estabhsh a commuttee (referred to in these articles as “the
Audit Commuttee” to assist the board of directors n fulfilling 1ts
responsibilities with regard to oversight of (a) the company’s financial
staternents and auditing, accounting and related reporting processes and (b}
the company’s systems of internal control regarding finances, accounting and
financial reporting

102 The Audit Committee shall comprise the chair of the Audit Commuttee (as
apponted mn pursuance of article 58) and at least two other individuals (who
need not be directors of the company) appomnted by the board of directors

103 Subject to article 102, the composttion and proceedings of the Audit
Commmttee shall be governed by such standing orders as may be 1ssued by
the directors from time to ttme

Secretary

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

Minntes

105 The directors shall ensure that munutes are made (in books kept for the
purpose) of all proceedings at general meetings, meetings of the directors and
meectings of commiuttees of directors, a nunute of a meeting of directors or of
a comnuttee of directors shall include the names of the directors present, and
the minutes of each meeting shall be signed by the chairperson of that
meeting

Accounts

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

Notices

107

108

109

110

111

112

Any notice to be given in pursuance of these articles shall be 1 writing.

The company may give any notice to a member m pursuance of these articles
either personally or by sending 1t by post in a pre paid envelope addressed to
the member at its registered address or by leaving 1t at that address,
alternatively, in the case of a member which has notified the company of an
address to be used for the purpose of electromc communications, the
company may give any notice to that member by way of an electronic
communication

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

Any notice contained n an electronic communication shall be deemed to
have been given at the expiry of 24 hours after 1t 1s sent, for the purpose of
proving that any electronic communtcation was sent, 1t shall be sufficient to
provide any of the evidence referred to m the relevant gmidance 1ssued from
trme fo time by the Chartered Institute of Secretaries and Admimstrators

A member may give any notice to the company either by sending 1t by post in
a pre paid envelope addressed to the company at 1ts registered office or by
leaving 1, addressed to the company secretary, at the company’s registered
office

A member present or represented at any meeting of the company shall be
deemed to have received notice of the meeting and, where requistte, of the
purposes for which 1t was called

Winding up

113

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

Indemnity

114

Every director or other officer or auditor of the company shall be indemmfied
(to the extent permttted by sections 309A, 309B and 310 of the Act) out of
the assets of the company agamnst any loss or hability which he/she may
sustain or incur in connection with the execution of the duties of husther
office including, without prejudice to that generahty (but only to the extent
permitted by those sections of the Act) any hability mcurred by hum/her 1n
defending any proceedings, whether civil or criminal, 1n which judgement 1s
given 11 his/her favour or m which he/she 1s acquitted or m connection with
any apphcation m which rehef 15 granted to him/her by the court from
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hability for negligence, default, breach of duty or breach of trust in relation to
the affairs of the company

115 For the avoidance of doubt, the company shall be entitled to purchase and
matntamn nsurance agamnst any loss or liability which any director or other
officer of the company may sustain or incur in connection with the execution
of the duties of lis/her office, and such insurance may extend to hiabilihes of
the nation referred to 1n Section 309A(1) of the Act (neghgence etc of a
director).

Interpretation
116  In these articles,
“the Act” means (subject to article 117) the Companies Act 1985,

“electronic communication” has the same meaning as is assigned to that
expression 1 the Electromic Communications Act 2000

117 Any reference 1 these articles to a statutory provision shall be taken to

include any statutory modificatton or re enactment of that provision which 1s
in force at the ime
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118  References in these articles to the singular shall be deemed to include the
plural

Name and address of subscriber

(\" (»)m‘rw

for and on behalf of

BURNESS (NOMINEES) LIMITED
242 West George Street

Glasgow (32 4QY

Dated 21 December 2006

Witness to the above signature
GRAEME THOMAS PALMER ﬁs_\l ///L/—"—*
SOLICITOR

242 WEST GEORGE STREET

GLASGOW

G2 4QY
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