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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 349127

The Registrar of Companies for Scotland hereby certifies that

MELLOW PARENTING LIMITED

1s this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House on 25th September 2008
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Cranpantes Hreie

fom i merond

Declaration on application for registration
Please complete in typescript,

or 1 bold black capitals

CHWPOG0 56347/&?

Company Name nfull | yizi 0 PARENTING LIMITED

L AN QuiiPAcE
of [UNIT &, CHUMONY MoV Glitge GSL 3417

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

1 Please delgte as appropriate formation of the company)iperson named as director or secretary of the
company In the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 n respect of the registration of the above company and of matters
precedent and maidentat 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

A
Deciarant’s signature ﬁﬂl/\ /QL,() A
Declared at /OI‘?’/ { LE—V v

Day Month Year
on |0, ¢]09]200/%

© Please print name beforeme ® | £ onon Bat lire Camna cvoun

Signed WCQM,@-’A Date| £ Seor2008

T A Commissioner for Oaths or Notary Public or Justice of the Peace or Scheiter
You do not have to give any contact

mnformation 1n the box opposite but | e /
if you do, 1t will help Companies L OA arilie Camevc

House to contact you if there 1s a Cochvctn Mﬂﬁpk

query on the form The contact

information that you give wiil be R?':'/M p,mzqf

visible to searchers of the public
record W PA ( DX exchange 15/€cq
Compantes House receipt date barcode When you have completed and signed the form please send 1t to the

Regstrar of Companies at
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in Engiand and Wales
or
Compames House, 37 Castle Terrace, Edinburgh, EH1 2EB
‘or companes registered in Scotland DX 235 Edinburgh
*STM1930X" or LP 4 Edmburgh 2
SCT

23/09/2008 187
COMPANIES HOUSE

-

~ -

[CRFAREILIN LV
SCT 13/09/2008 15
COMPANIES HOUSE

———
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Companies Howe
fav e oved

First directors and secretary and intended situation of

Please complele in typescript, .
P vp P registered office

or in beld black capitals
CHWP000
Notes on completion appear on final page

Company Name nfull | pztiow LHLEN TING LimiTe0

Proposed Registered Office | (M /T {4 G Hurremony flow
(PO Box numkers only, are not acceptable)
Govan

Post town GoensSqow
County / Region | & ‘f HHTH CLY N Postcode q </ 3 8H

if the memorandum 1s delivered by an agent
for the subscrber(s) of the memorandum
mark the box opposite and give the agent's

name and address ,
AgentsName | Mp Oran Dun(PACE
Address 53 Raverston KoAD

Post town q ij 5q oW
County /Regon | e TLAND J Postcode | G &l 1AX

Number of continuation sheets attached 6

You do not have to give any contact
information In the box opposite but If Coantfock: Mnrs T?OSEM ary Mackewz e
you do, it will help Companies House v
o contact you If there 1s a guery on
the form The contact information

that you give wiil be visible to Tel 0‘4/ 44-5 6666

searchers of the pubiic record DX number DX exchange

Companies House receipt date barcode When you have completed and signed the form please send it to the
Vfe 1 an mfalet £ inddn nehf | REQISTTEr Of Companies at
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales
Compames House, 37 Castle Terrace, Edinburgh, EH1 ZEB
for companies registered n Scotland DX 235 Edinburgh

or LP 4 Edinburgh 2

23!09/2008
COMPANIES HOUSE

—

S + wEnE B IIINI o IIII

" ¥8TZLC33
SCT 13/09/2008 16
COMPANIES HOUSE
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Company Secretary seenoes s

Company name | /l1 ¢ { ¢LJ PARENT/N C7

NAME  *Siyfé/ Title mr *Honours etc

* Voluntary detads Forename(s) ﬁle
Surmame 0 MN / /GHCG—

Previous forename(s)

t Tick this box if the Previous surname(s)

address shown is a Add
service address for ress t K

the benehcary of a L 5 3 AVELSTON %‘HD
Confidentiality Order

St the " i Guasgow  GélIAX

Companies Act 1985 Post town [r

otherwise, give your STRP\THC - \{OE

usua!l residential C tv/R '

address [nthe case ounty egion oTLE

of a corperation or | —— —_— - SC D

Scottish firm, give the - _ _ o
registered or principal Country «S’ C[) m N ﬂ

office address

i
I

|

B

|

il

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

Consent signature M—\ < é 5 O Date | & _rf,/‘_,g,- Zdﬂ{

Directors ecnotes 15
CQrfibt f 'pb e dipst ljo'brg bef ydbripsef s

NAME *S}yle i Title m /z *Honours etc

Forename(s) M}W ﬁ LAN
Surname IOMN/,aﬁCE‘

Previous forename(s)

Previous surname(s)
1t Tick this box if the e

address shown 1s a Address : ]
service address for the ! 53 RQ\J eLSTOWN %A D
beneficiary of a \
Confidentiality Order
granted under section q LR 59 oW q 6 I ﬂ X
723B of the Companies
Act 1985 otherwise, Post town I mm <L O f
gwve your usual
residential address In ty / R
the case of a County / Region o SHCETLAND
corporation or Scothish [ -
firm, give the Country
registered or principal SCO TL}?—N 0
office address Day Month Year
Date of birth ?—l < 0| r l| 0’ |;| 7 Nationality JCOTT/SH
Business occupation SO Lic / '{’O /&
Other directorships A / IA’
I consent to act as director of the company named on page 1
Consent signature //51{3 g‘ﬁ Date | ¢ QfM-r' 2008
£ I



Directors (seenates 15
Please Iist directors in alphabetical order

NAME *Style / Title

* Voluntary details Forename(s)
Surname

Previous forename(s)

Previous surname(s)

1t Tick this box 1f the
Address 1

address shown s a
service address for the
beneficiary of a
Confidentiality Order
granted under section

723B of the Compantes
Act 1985 otherwise,
give your usual
residontial address In
the caso of a
corporation or Scottish
firm, give the
registered or principal
office address

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

MRS

*Honours

etc

M AUREEN

SMILCLE

Tl NETHERL EE€ RowD
CLAS Gons
Postcode | (> Lty 3YX
SCoOTLANVD
Day Month Year
o, 1|0 & llqlé' 3| Nationality BRIT({SH
Spetet ¢ CANVGUAGE  THERAP(ST

MemseR ofF Coateil o0F ASSOLATION  of

LD v ANOLESCenT MHENTHC HEMUTH ~ Aot

Ma roon. rulle

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

Date

L7 ©- 08

This section must be S d
signed by either an igne
agent on behalf of all
subscribers or the Signed
subscribers
{(r.e those who signed Signed
as members on the
memorandum of _
association). Signed
Signed
Signed
Signed

J%A []Mnim /Sa:/j

Date

08/ 09/ 0%

Date

Date

Date

Date

Date

Date




Directors (eenoes15)
Please list diractors n alphabetical order

NAME *Style / Title

* Voluntary detarls Forename(s)
Surname

Previous forename(s)

Previous sumame(s)
tt Tick this box if the

address shown I1s a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 othorwise,
give your usual
residential address In
the case cfa
corporation or Scottish
firm, give the
registered or pnncipal
office address

Address

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

Mle

*Honours efc

GEOQGE \(\/u.uA ™M

1\4 UL \/émg
7

ﬁq Gﬂru&i poa‘p

e
tRoON
Ayesine posteode | 4410 6T
Scorcam
Day Month Year
Ol AN Iqlé g Nationality UK’
?meﬂi-Q
——

W/Hé Cﬁﬂbo o /gmu?! ]evs‘f

Q=7 7/

Date

\_/_p""y

1 consent to act as dlr/ector of the company named on page 1 y

27628

This section must be sianed
signed by either an an
agent on behalf of all
subscribers or the Signed
subscnbers
(i.e those who signed Signed
as members on the
memorandum of )
association). Signed
Signed
Signed
Signed

Date

Date

Pate

Date

Date

Date

Date

oifes /o




)

RECEIVED 01 AUG 2008

Directors (sesnotes 15
Please list directors in alphabetical order

NAME *Style / Title jﬁ *Honours etc

* Voluntary details Forename(s) T oH &/ HARLRLS. rﬂf
Surname SPEAKE

Previous forename(s)

Previous surname(s)

1t Tick this box if the

address shown is a Address ™ CHALT 66 HAatLe Hpws £

service address for the
beneficiary ofa

Confidentiality Order AT
granted under section CH €RS H drr

723B of the Companies
Act 1985 othorwnPs:. Posttown | J7/8 L (NG

give your usual

residential address. In unty / R Po d

residantiat County / Region stcode | Fk - SHF
corporation or Scottish

firm, give the Country
registered or pnincipal

office address Day Month Year
Date of bhirth —
013\p1510 19 He Nationality f~: L8 (7 7S
Business occupation MHANK G EMENT CoN St A]

. IIP?LZEZW PLPELTIES T D, REDEEH =T
Other directorships EsenfE AECPLiTIHENT ,_ﬂ,@: Pt AG ) LT

TRVNE PodElT sl WINES 17
TUHE corldt¥ CASTH TEAM P NYOS L72
I consent to act as director of the company named on page 1

Consent signature //T-—Zv-—'/z’ Date) G/ / 0% / 220€
[

This section must be Sianed Dat
signed by either an an “ e

agent on behalf of all

subscribers or the Signed Date
subscribers
(i.e those who signed Signed Date

as members on the
memorandum of

association). Signed Date
Signed Date
Signed Date

Signed Date




Directors (seenoes 15
Please Iist direcfors in aiphabetical order

NAME *Style / Title

* voluntary details Forename(s)
Surname

Previous forename(s)

Previous surname(s)
1 Tick this box if the

address shownis a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 othorwise,
give your usual

Address tt

Post town

residential address In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address

County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

Th

*Honours etc

9{!—;{ ’(D SYﬂoMS’

CRosBE

1 CRRRNETIN oRRAzE

CRIEyFF

ebashRe

Y #Dz

Postcode

SesTL fw.b

Day Month Year

/RACIINEEI

Nationality

“LRITISH

RETIRED

NoeNE

1 consent to agészdtfector of the company named on page 1

Date

26 [of 208

&~

This section must be Sianed
signed by either an ighe
agent on behalf of all
subscribers or the Signed
subscribers
(i.e those who signed Signed
as members on the
memorandum of )
association). Signed
Signed
Signed
Signed

]

W

Date

avf-esfs¥

Date

Date

Date

Date

Date

Date

RECEIVED 30 JUN 2008



Directors (seenotes 15)
Please hist directors in alphabetical order

NAME  *Style/ Ttle

* voluntary detals Forename(s)

Surname
Previous forename(s)

Previous surname(s)

tt Tick this box if the
Address tt

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

Post town
County / Region

Country

PDate of burth

Busthess occupation

Other directorships

JNETER

*Honours etc

MARY

RosSS

LS DodANHILL ST

6

G LA SGoW
Postcode Ci il SGHR
SLOTLAND
Day Month Year
{ 0 DH. (.4 IL‘IZ Nationalty | BRIT 1S H

ReTIRED

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

Consent signature }’@ﬁ’p@fg Date| [y 0> Qoo

This section must be i 7
signed by either an Signed M‘ : Date W
agent on behalf of all b
subscribers or the Signed Date
subscribers
(i.e those who signed Signed Date
as members on the
memorandum of
association). Signed Date

Signed Date

Signed Date

Signed Date
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THE COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

MEMORANDUM of ASSOCIATION

el L

23/09/2005
COMPANIES HOUSE
The company’s name 1s Mellow Parenting Limited =5 Slelkddgr —
SCT 13/09/2008 13
The company's registered office is to be situated in Scotland COMPANIES HOUSE

The company'’s objects are

The advancement of the mental health and development of children

Education, training and research to enhance the capabilities, skills and understanding of

parent and carers to enable them to support the mental health and development of chidren
o Provision of training and support for families where parents or carers or children have or are

at sk of experiencing difficulties in parents/carer and child relationships or mental heatth

difficulties

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

A

(a) engage and pay fees to professional and techrical advisers/consultants to assist in the work of
the Organisation

a) establish a clinical advisory group consisting of recognised traners in the Mellow Parenting
Programme and those in training to become trainers

b} establish local groups when and where considered to be necessary with such powers as may
be considered by the Orgarusation to be appropriate

c) bring together in conference and work in haison with representatives of local voluntary
organisations, government departments, local and other statutory authorities and individuals

d) take out membership of such other arganisations as are considered to be in the mnterests of
and compatible with the objectives of the Organisation

e) arrange and provide for or join in arranging and providing for the holding of exhibitions,
mesetings, iectures, classes, seminars and traming courses

f) collect and disseminate information on all matters affecting the Objectives and exchange such
information with other bodies having simtlar Objectives whether in this country or overseas

g) cause to be prepared and pnnted or otherwise reproduced and circulated free of charge or for

payment, such papers, books, penodicals, pamphlets or other documents or films or recorded
tapes (whether audio or visual or both) as shall further the Objectives

h) purchase, take on lease or exchange, hire or otherwise acquire any property and any nghts
and privileges considered appropriate for the promotion of the Objectives and construct,
maintain and alter any buildings considered appropniate for the work of the Organisation

)] make regulations for the management of any property which may be so acquired

)} sell, let, grant secuntes over, dispose of or turn to account all or any of the property or assets
of the Qrganisation

k) borrow or raise money for the Objectives and accept gifts on such terms and on such security

as shall be deemed to be appropnate




)] raise funds and invite and receive contnbutions from any person or persons by way of
subscription or otherwise, and to accept any reasonable conditions attaching to them

m) invest the funds of the Organisation not immediately required for the Objectives in or upon
such investments, securities or property as may be thought fit, subject nevertheless to such
conditions {If any) as may at the time be imposed or required by law and

n) do all such other lawful things as are incidental or conducive to the attainment of the Objectives

o) pay fees for any necessary insurance

To carry on any other activities which further any of the above objects

To promote companies whose activites may further one or more of the above objects, or may generate
income to support the activities of the company, acquire and hold shares 1n such companies 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 labilities of any body holding
property or nghts which are suitable for the company’s activities

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

To improve, manage, develop, or otherwise deal with, all or any part of the property and nghts of the
company

sell, let, hire out, license, or otherwise dispose of, all or any part of the property and nights of the
company

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

To borrow money, and to give secunty in support of any such borrowings by the company, in support of
any obligations undertaken by the company or in support of any guarantee 1ssued by the company

To employ such staff as are considered appropnate 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

To engage such consultants and advisers as are considered appropnate from time to time
To effect insurance of all kinds (which may include officers’ llabtiity insurance)

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

To liaise with other voluntary sector bodies, local authorities, UK or Scottish government departments
and agencies, and other bodies, all with a view to furthering the company’s objects

To establish andfor support any other charity, and to make donations for any chantable purpose falling
within the company’s objects

To take such steps as may be deemed approprate 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 authonty which may be
advantageous for the purposes of the activities of the company, and to enter into any arrangement for
co coperation or mutual assistance with any charty

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



And 1t 1s declared that
n in this clause, “property” means any property, heritable or moveable, wherever situated
() In this clause, and throughout this memorandum of association,

{A) the expression “chanty” shall mean a “Scottish charity” within the meaning of section 13 {2) of the
Charities and Trustee Investment (Scotland) Act 2005 or a “chanty” within the meaning of section 96 of
the Chanhes Act 1993

(B) the expression “charntable purpese” shall mean a purpose which constitutes a chartable purpose under
section 7 {2) of the Chanties and Trustee Investment (Scotland} Act 2005 and also qualffies as a
chantable purpose In respect of the definition of “qualifying expenditure” in section 506(1) of the Income
and Corporation Taxes Act 1988,

{m} any reference in this memorandum of associaticn to a provision of any legislation shall include any
statutory modification or re enactment of that provision in force from time to time

4 {a) Theincome and property of the company shall be applied solely towards promoting the company’s
objects (as set out in clause 3)

(b} No part of the income or property of the company shall be paid or transferred (directly or indirectly) to
the members of the company, whether by way of dividend, bonus or otherwise

{c) No director of the company shall be appointed as a paid employee of the company, no director shall
hold any office under the company for which a salary or fee s payable

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

5 The hability of the members 1s imited

6 Every member of the company undertakes to contnbute such amount as may be required {not
exceeding £1) to the company’s assets if it 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 habilities
contracted before he/she ceases to be a member, and of the costs, charges and expenses of winding
up, and for the adjustment of the nghts of the contributones among themselves

7(a)  If on the winding up of the company any property remains after satisfaction of all the company’s debts
and habilittes, such property shall not be paid to or distributed among the members of the company,
that property shall instead be transferred to some other chanty or charities (whether Incorporated or
unincorporated) whose objects are similar (wholly or in part) to the objects of the company

(b) The charity or chanties to which property 1s transferred under paragraph (a) shall be determined by the
members of the company at or before the time of dissolution or, falling such determination, by such
court as may have junsdiction at the time

(c) To the extent that effect cannot be given to the provisions of paragraphs (a) and (b) of this clause 7, the
relevant property shall be apptied to some other chantable purpose or purposes

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




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

Names and addresses of subscnbers

1

Dated 04 Mowweva, AznirEmSHINE

Mr Dawvid Crosbie
Carelton

53 Carrington Terrace
Cnieff

PH7 4DZ

Mr Alan Dunipace
53 Ravelston Road
Glasgow

G61 1AX

Mr George Mulveny
29 Gailes Road
Troon

KA106TB

Sister Mary Ross MBE
45 Dowanhill Street
Partick

Glasgow

G115HB

Mrs Maureen Smillie
74 Netherlee Road
Glasgow

G44 3YX

Dr John Speake
Chartershall House
Chartersall

(N
Hoe J Ko

2,

ooreon NV Spnibd

e //:2__/2

FK7 8HF

Witness to the above signatures

I

CHRISTING PUCIERING

Westen Canigend
Pocmaise oo
StieLimg Fk7 9PX

/ fo 7L

Nosemhtt placken2ié
UNIT &, G HIRHON Y AW

Ina SepremreEn. 200€

GULIS ot/

A {ds




THE COMPANIES ACTS 1985 to 2006

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES of ASSOCIATION

of

Mellow Parenting Limited

[CONTENTISE
GENERAL general structure article 1
MEMBERS qualfications, apphication, subscription, register, | articles 2 13

withdrawal, expulsion, termination/transfer
GENE_RAL MEETINGS general, notice, special/ordinary resolutions, articles 14-39
{meetings of members) procedure
DIRECTORS maximum number, eligibility, etection/ retiralfre | articles 40 57
election, termination of office, register, office
bearers, powers, personal \nterests
DIRECTORS' MEETINGS procedure articles 58-68
ADMINISTRATION committees, operaticn of bank accounts, articles 69-80
secretary, minutes, accounting records and
annual accounts, notices
MISCELLANEOQUS winding up, indemnity, interpretation articles 81-85

General structure

1 The structure of the company consists of

(a the MEMBERS who have the night to attend the annual general meeting (and any extraordinary
general meeting) and have important powers under the arhicles of association and the Companies Acts,
in particular, the members elect people to serve as directors and take decisions in relation to changes

to the articles themselves

{b) the DIRECTORS who hold regular meetings durng the period between annual general meetings, and
generally control and supervise the activities of the company, in particular, the directors are responsible

for monitoning the financial position of the company

Qualifications for membership

a) Membership of the Organisation shall be open to the Board

b) Honorary members may be appointed by the Board at its discretion but these members shall

not be entitled to vote at Board meetings

c) The Board shall have the night for good and sufficient reason to terminate the membership of
any individual or organisation provided that the individual member concerned or an individual
representing such organisation (as the case may be) shall have the nght to be heard by the

Beard before a final decision 1s made

Application for membership

5 Any person who wishes to become a member must sign, and lodge with the company, a written

application for membership

8 The directors may, at their discretion, refuse to admut any person to membership




7 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 tme after the meeting,
notify the applicant of their decision on the application

Membership subscription
8 No membership subscription shall be payable
Register of members

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



Withdrawal from membership

10 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

Expulsion from membership

1 Any person may be expelled from membership by special resolution (see article 24), providing the
following procedures have been observed

(a) at least 21 days’ notice of the intention to propose the resolution must be given to the member
concerned, specifying the grounds for the proposed expulsion

{b) the member concerned shall be entitied to be heard on the resolution at the general meeting at which
the resolution is proposed

Termination/transfer
12 Membership shall cease on death
13 A member may not transfer histher membership to any other person

General meetings {meetings of members)

14 The directors shall convene an annual general meeting in 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

15 Not more than 15 months shall elapse between one annual general meeting and the next
16 The business of each annual general meeting shall include
(@) a report by the chair on the activities of the company

(b} consideration of the annuat accounts of the company

() the election/re election of directors, as referred to in articles 42 to 44
17 The directors may convene an extraordinary general meeting at any time
18 The directors must convene an extraordinary general meeting If there 1s a vahd requisition by members

(under section 303 of the 2006 Act) or a requisition by a resigning auditor (under section 392A of the
1985 Act (so long as it 1s 1n force) or section 518 of the 2006 Act)

Notice of general meetings

19 At least 14 clear days’ notice must be given of an annual general meeting or extraordinary general
meeting
20 The reference to “clear days” in article 19 shall be taken to mean that, in calculating the penod of

notice, the day after the notice 1s posted, {or, in the case of a notice sent by electronic means , the day
after it was sent) and also the day of the meeting, should be excluded

21 A notice calling a meeting shall specify the time and place of the meeting, it shall (a) indicate the
general nature of the business to be dealt with at the meeting and (b) If a special resolution (see article
24) (or a resolution requinng special notice under the Act) 1s to be proposed, shall also state that fact,
giving the exact terms of the resolution

22 A notice convening an annual general meeting shall specify that the meeting is to be an annual general
meeting, any other general meeting shall be called an extraordinary general meeting



23

Notice of every general meeting shall be given
(a) in hard copy form

(b) In writing or, {where the indwidual to whom notice Is given has notified the company of an
address to be used for the purpose of electronic communication) in electronic form, or

{c) (subject to the company notifying members of the presence of the notice on the website, and
complying with the other requirements of section 309 of the 2006 Act) by means of a website

Special resolutions and ordinary resolutions

24

25

26

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 19 to 23, 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 articles, the provisions of the
Companies Acts allow the company, by special resolution,

(2) to alter its name
(b} to alter its 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 resolution” means a resolution passed by majonty vote
(taking account only of those votes cast in favour as compared with those votes agamst), at an annual
general meeting or extracrdinary general meeting, providing proper notice of the meeting has been
given In accordance with articles 19 to 23

Procedure at general meetings

27

28

29

30

3

32

No business shall be dealt with at any general meeting unless a quorum Is present, the quorum for a
general meeting shall be [ ] individuals entitled to vote (each being a member or a proxy for a member)

If a quorum 1s not present within 15 minutes after the time at which a general meeting was due to
commence or if, dunng a meeting, a quorum ceases to be present the meeting shall stand adjourned
to such time and place as may be fixed by the chawrperson of the meeting

The chair of the company shall (if present and withng to act as chairperson) preside as chairperson of
each general meeting, If the chair 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 shal!
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 tme and place as the chairperson may determine

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

Any member who wishes to appoint a proxy to vote on hisfher behalf at any meeting (or adjourned
meeting)

(a) shall lodge with the company, at the company's registered office, a written nstrument of proxy
(1 such form as the directors require), signed by him/her, or

{b) shall send by electronic means to the company, at such electronic address as may have been
notified to the members by the company for that purpose, an instrument of proxy (in such form
as the directors reguire)



providing (in either case), the instrument of proxy is received by the company at the relevant
address not less than 48 hours before the time for holding the meeting {or, as the case may be, |
adjourned meeting)

33 An instrument of proxy which does not conform with the prowisions of article 32, or which 1s not lodged
or sent in accordance with such provisions, shall be invalid

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

35 A proxy appointed to attend and vote at any meeting instead of a member shali have the same nght as
the member who appointed him/her to speak at the meeting and need not be a member of the
company

36 A vote given, or ballot demanded, by proxy shall be vahd notwithstanding that the authority of the
person voting or demanding a ballot had terminated prior to the giving of such vote or demanding of
such ballot, unless notice of such termination was received by the company at the company’s
registered office (or, where sent by electronic means, was received by the company at the address
notified by the company to the members for the purpose of electronic communications) before the
commencement of the meeting or adjourned meeting at which the vote was given or the ballot
demanded

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

38 A resolution put to the vote at a general meeting shall be decided on a show of hands unless a secret
ballot I1s demanded by the chairperson (or by at least two persons present in person at the meeting and
entitled to vote (whether as members or proxies for members)), a secret ballot may be demanded ,
erther before the show of hands takes place, or immediately after the resuit of the show of hands 1s |
declared

39 If a secret ballot 1s demanded, it shall be taken at the meeting and shall be conducted in 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

Maximum number of directors

40 The maximum number of directors shall be [12]

Ehgibulity

41 A person shall not be eligible for electon/appointment as a director untess hefshe 1s a member of the
company

Election, retiral, re-election

42 At each annual general meeting, the members may (subject to article 40} elect any member (providing
heishe 1s willing to act) to be a director

43 The directors may at any time appoint any member (providing hefshe 1s willing to act) to be a director
(subject to article 40)

44 At each annual general meeting, all of the directors shall retire from office  but shall then be eligible for
re election

Termimation of office
45 A director shall automatically vacate office if

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

(Le)] he/she becomes debarred under any statutory provision from being a chanty trustee



(c) he/she becomes Incapable for medical reasons of fulfiling the duties of his/her office and such
incapacity 1s expected to continue for a period of more than six months

(d) he/she ceases to be a member of the company

{e) hefshe becomes an employee of the company
) hefshe resigns office by notice to the company
{g) he/she Is 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

(h) he/she Is removed from office by ordinary resolution (special notice having been given) in
pursuance of section 168 of the 2006 Act

Register of directors

46

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

Office bearers

47

48

49

The directors shall elect from among themseives a chair and a treasurer, and such other office bearers
(if any) as they consider appropnate

Afll of the office bearers shall cease to hold office at the conclusion of each annuai general meeting, but
shall then be eligible for re election

A person elected to any office shall cease to hold that office If he/she ceases to be a director, or if
he/she resigns from that office by written notice to that effect

Powers of directors

50

51

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

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

Personal interests

52

53

54

A director who has a personal interest in any transaction or other arrangement which the company s
proposing to enter into, must declare that interest at a meeting of the directors, he/she will be debarred
{in terms of article 64) from voting on the question of whether or not the company should enter into that
arrangement

For the purposes of the preceding article, a director shall be deemed to have a personal interest in an
arrangement if any partner or other close relative of his/hers or any firm of which he/she Is a partner or
any imited company of which he/she is a substantial shareholder or director (or any other party
who/which 1s deemed to be connected with him/her for the purposes of the Companies Acts), has a
personal interest In that arrangement

Provided

(a) he/she has declared his/her interest
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56

57

()] he/she has not voted on the question of whether or not the company should enter into the
relevant arrangement and

{(c) the requirements of article 56 are comphed with,

a director will not be debarred from entenng into an arrangement with the company in which
he/she has a personal interest (or 1s deemed to have a personal interest under article 53) and
may retain any personal benefit which he/she gains from his/her participation in that
arrangement

No director may serve as an employee (full ime or part time) of the company, and no director may be
given any remuneration by the company for carrying out hisfher duties as a director

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

(a} the maximum armount of the remuneration must be specified i a written agreement and must
be reascnable

(o) the directors must be satisfied that it would be in 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 receiving remuneration from the company (or benefit
from remuneration of that nature)

The directors may be paid all traveling and other expenses reasonably incurred by them in connection !
with therr attendance at meetings of the directors, general meetings, or meetings of committees, or
cthermise in connection with the carrying out of their duties

Procedure at directors’ meetings

58
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64

65

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

Questions ansing at a meeting of the directors shall be decided by a majonty of votes, If an equality of
votes arises, the charperson of the meeting shall have a casting vote

No business shall be dealt with at a meeting of the directors unless a quorum is present, the quorum
for meetings of the directors shall be [3]

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

Unless he/she 1s unwilling to do so, the chair of the company shall preside as chairperson at every
directors’ meeting at which hefshe I1s present, If the chair 1s unwilling to act as chairperson or 1s not
present within 15 minutes after the tme 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 ther 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 Is
invited to attend a directors’ meeting shall not be entitied 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 confiicts {or may conflict) with the
Interests of the company, he/she must withdraw from the meeting while an item of that nature 1s being
dealt with

For the purposes of article 64, a person shall be deemed to have a personal interest In a particular
matter if any partner or other close relative of hisfhers or any firm of which he/she 1s a partner or any
limited company of which he/she Is a substantial shareholder or director, has a perscnal interest in that
matter



66 A director shall not be counted in the quorum present at a meeting in relation to a resolution on which
he/she i1s not entitied to vote

67 The company may, by ordinary resolution, suspend or relax to any extent — ether generally or in
relation to any particular matter — the prowisions of articles 64 to 66

Conduct of directors

68 Each of the directors shall, in exercising hisfher functions as a director of the company, act in the
interests of the company, and, in particular, must

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

(b) act with the care and diligence which it 1s reasonable to expect of a person who 15 managing
the affairs of another person

{c} i crrcumstances giving nise to the possibility of a conflict of interest of interest between the
company and any other party

0] put the interests of the company before that of the other party, in taking decisions as a director

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

(d} ensure that the company complies with any direction, requirement, notice or duty imposed on it
by the Charties and Trustee Investment (Scotiand) Act 2005

Delegation to sub committees

6% 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 of the company (or the holder of any other post) such of their powers as they may consider
appropnate

70 Any delegation of powers under article 69 may be made subject to such conditions as the directors
may Impose and may be revoked or altered

71 The rules of procedure for any sub committee shall be as prescnibed by the directors

Operation of bank accounts

72 The signatures of two out of the signatories appointed by the directors shall be required in relation to all
operations (other than lodgement of funds) on the bank and building society accounts held by the
company, at least one out of the two signatures must be the signature of a director

Secretary

73 The directors shall {notwithstanding the provisions of the 2006 Act) appoint a company secretary, and
on the basis that the term of the appointment, the remuneration (if any) payable to the company
secretary, and the such conditions of appointment shall be as determined by the directors, the
company secretary may be removed by them at any time

Minutes

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

75

76

77

The directors shall ensure that proper accounting records are mantained in accordance with all
applicable statutory requirements

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

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

Notices

78

79

80

Any notice which requires to be given to a member under these articles shall be given either in wnting
or by electronic means, such a notice may be given personally to the member or be sent by postin 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 electronic means

Any notice, If sent by post, shall be deemed to have been given at the expiry of 24 hours after posting,
for the purpose of proving that any notice was given, it shail be sufficient to prove that the envelope
containing the notice was properly addressed and posted

Any notice sent by electronic means shall be deemed to have been given at the expiry of 24 hours after
it 1s sent, for the purpose of proving that any notice sent by electronic means was indeed sent, it shall
be sufficient to provide any of the evidence referred to in the relevant guidance issued from time to time
by the Chartered Institute of Secretanes and Administrators

wWinding up

81

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

Indemnity

82

83

Every director or other officer or auditor of the company shail be indemnified (to the extent permiited by
section 310 of the 1985 Act {for so long as it 18 In force) and sections 232, 234, 235, 532 and 533 of the
2006 Act) out of the assets of the company against any loss or habtity which he/she may sustain or
\ncur in connection with the execution of the duties of hisfher office, that may include, without prejudice
to that generality, (but only to the extent permitted by those sections of the Companies Acts), any
liabilty ncurred by him/her in defending any proceedings (whether civil or cniminal) in which judgement
15 given In his/her favour or tn which he/she 15 acquitted or any hability in connection with an application
in which relief is granted to him/her by the court from liability for negligence, default or breach of trust in
relation to the affairs of the company

The Company shall be entitled to purchase and maintan for any director insurance agamnst any loss or
hability which any director or other officer of the company may sustain or incur In connection with the
execution of the duties of ms/her office, and such insurance may extend to liabilities of the nature
referred to In section 232(2) of the 2006 Act (neghgence etc of a director)

Interpretation

84

In these articles
“the 1085 Act” means the Companies Act 1985,
“the 2006 Act” means the Companies Act 2006,

any reference in these articles to a statutory provision shall be taken to include any statutory
modification or re enactment of that provision which 1s in force at the time



85 Reference in these articles to the singular shall be deemed to include the plural
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