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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 371915

The Registrar of Companies for Scotland hereby certifies that

UZ ARTS
is this day incorporated under the Companies Act 2006 as a private

company, that the company is limited by guarantee, and the situation of
its registered office is in Scotland

Given at Companies House on 28th January 2010

AR A

*NSC371915H*

Companies House
— for the record  ——

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




In accordance with
Section 9 of the I N O 1

Companles Act 2006.
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3
Application to register a company | e
g ér;' E‘EL— ;'_: G = otk et
b
LEEt
A fee is payable with this form.
Please see 'How to pay’ on the last page.
J What this form is for ¥ What this form is NOT fg
You may use this form to register a You cannot use this form =S
private or public company. a limited liability partnersiie]
this, please use form LL INGES *SATSMH1I®
. SCT 28/01/2010 151
COMPANIES HOUSE
Part 1 Company details
 Filling Tn this form
Please complete in typescript or in
bold black capitals.
All fields are mandatory unless
specified or indicated by *
m Company details

I Please show the proposed company name below. @ Duplicate names

Duplicate names are not permitted. A

Proposed company mz A—Q.—TS

list of registered names can be found
on our website, There are various rules

name in full @

that may affect your choice of name.
More information is available at:

For official use 'ﬁ) |C 3 I 3’-!_(' 9|15 wvnw.companieshouse.gov.uk
m Company name restrictions e
Please tick the box only if the proposed company name contains sensitive B Company name restrictions

copy of their response,

or restricted words or expressions that require you to seek comments of a
government department or other specified bady.

[] | confirm that the proposed company name contains sensitive or restricted | on our website:
words or expressions and that approval, where appropriate, has heen
sought of a government department ar other specified body and | attach a

Afist of sensitive or restricted words
or expressions that require consent
can be found in guidance available

www.companieshouse.gov.uk

m Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o

Please tick the box if you wish to apply

have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative.

] 1 confirm that the above proposed company meets the conditions for specific requirements are eligible to
exemptian from the requirement to have a name ending with ‘Limited’, apply for this.
Fer more details, please go to our

‘Cylyngedig’ or permitted alternative. website:

for exemption from the requirementto  |@Name ending exemption
Only private companies that are

limited by guarantee and meet other

www.companieshouse.gov.uk

m Company type®

liability {only one box must be ticked):
['1  Public limited by shares

{71  Private limited by shares
Private limited by guarantee

Please tick the box that describes the proposed company type and members’

[] Private unlimited with share capital
] Private unlimited without share capital

O Company type
If you are unsure of your company’s
type, please go to our website;
www.companieshouse.gov.uk

Departinent for Business
Inncvation & Skills

BIS

CHFPOOO
10/09 Version 2.0
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Application to register a company

Situation of registered office @

Please tick the appropriate box below that describes the situation of the
proposed registered office {only one box must be ticked):

[l England and Wales

[] Wales

Scotland

(] Worthern Ireland

@ Registered office
Every company must have a
registered office and this is the
address to which the Registrar will
send correspendence,

For England and Wales companies,
the address must be in England or
Wales,

For Welsh, Scottish or Northern
treland companies, the address must
be in Wales, Scotland or Nerthern
Ireland respectively.

Registered office address @

Please give the registered office address of your company.

Building name/number

VoS

@ Registered office address
You must ensure that the address
shown in this section is consistent
with the situation indicated in

Steet GEAT KWNesteenl oD
' You must pravide an address in
England or Wales for companies 1o
Post town I—GLAW be registered in England and Wales.
. You must provide an address in
County/Region Wales, Scotland or Northern Ireland
P e ‘ { for companies to be registered in
osteod 6 | 7— % HIN Wales, Scottand or Northern Ireland
respectively.
w Articles of association @
Please choose one option only and tick one box only. & For details of which company type
- - - - — - - can adopt which model articles,
Option 1 I wish to adopt one of the following model articles in its entirety, Please tick please go to our website:
anly one box. www.companieshouse.gov.uk
[ Private limited by shares
[]  Private limited by guarantee
[(]  Public company
Option 2 | wish to adopt the following model articles with additional and/or amended
provisions. | attach a copy of the additional andfor amended provision(s}. Please
tick only one box.
[] Private limited by shares
[J  Private limited by guarantee
[J  Public company
Option 3 | wish to adopt entirely bespake articles. t attach a copy of the bespoke

articles to this application.

m

Restricted company articles®

Please tick the box below if the company’s articles are restricted,

O

O Restricted company articles
Restricted company articles are
those containing provision for
entrenchment. For more details,
please go 1o our website:
www.companieshouse.gov.uk

CHFP0OO
10/09 Version 2.0
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Application to register a company

Part 2

Proposed officers

For private companies the appointment of a secretary is optional, however, if you do decide to appoint a company
secretary you must provide the relevant details. Public companies are required to appoint at least one secretary.

Private companies must appoint at least one director who is an individual. Public companies must appoint at least

two directors, one of which must be an individual.

For a secretary who is an individual, go to Section B1; For a corporate secretary, go to Section C1; For a
director who is an individual, go to Section D1; For a corporate director, go to Section E1.

Secretary

Secretary appointments o

Please use this section to list all the secretary appointments taken on formation.

For a corporate secretary, complete Sections C1-C5.

Title* l

Full forename(s}

Surname

Former name(s) @ l

@ Corporate appointments
For corporate secretary
appointments, please complete
section C1-C5 instead of
section B.

Additional appointments

¥ you wish to appoint more
than one secretary, please use
the ‘Secretary appointments’
continuation page.

& Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years,
Married women do not need to give
former names unless previously used
for business purposes.

Secretary’s service address ©

Building name/number ’

Street

Post town

Postcode

rrrrrr

Country

|
|
|
County/Region |
|
|

O Service address
This is the address that will appear
on the public record, This does not
have to be your usual residential
address.

Please state ‘The Company's
Registered Office” if your service
address will be recorded in the
proposed company’s register

of secretaries as the company's
registered office.

if you pravide your residential
address here it will appear on the
public record.

53]

Signature o

} consent to act as secretary of the proposed company named in Section AT,

Signature

Signature

X

X

OSignature
The person named above consents
to act as secretary of the proposed
tompany,

CHFPOOQ
10/09 Version 2.0
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Application to register a company

Corporate secretary

Corporate secretary appointments o

Please use this section to list all the corporate secretary appointments taken
on formation.

Name of corporate ‘ BRIAN REID LTD.
body/firm |

Building name/number | 5 LOGIE MILL

Street I BEAVERBANK OFFICE PARK
LOGIE GREEN ROAD

Post town EDINBURGH

County/Region

e [e[A[7] [ [4]n[n

Country | sCOTLAND

@ Additional appointments

1§ you wish to appeint mere than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page.

Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical location for the
defivery of dotuments, It cannot be
a PO bax number (unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number.

5T

Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?

2 Yes Complete Section C3 only
2 No Complete Section C4 only

EEA companies @

Please give details of the register where the company file is kept (including the
relevant state) and the registration number in that register.

Where the company/ ’SCOTLAND
firm is registered © I

OEEA
A full list of countries of the EEA can
be found in our guidance:
www.companieshouse.gov.uk

©This is the register mentioned in
Article 3 of the First Company Law

—— Directive (68/151/EEC).
Registration number |SC1 93003
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by | @ Non-EEA

which it is governed. If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register.

Legal form of the
corporate body
or firm

|
Governing law ’
|

If applicable, where
the companyffirm is
registered @ ‘

Registration number [

Where you have provided details of
the register (including state) where
the company or firm is registered,
you must also provide its number in
that register.

Signature ®

I | cansent to act as secretary of the proposed company named in Section A1.

©Signature
The person named above consents

Signature Signature to act as corporate secretary of the
X @ X proposed company.
CHFPOOO
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Application to register a company

Director
m Director appointments @
Please use this section to list all the director appointments taken on formation.  {@Appointments
For a corporate director, complete Sections E1-E5, Private companies must appoint
at least one director who & an
Title* \MR individual. Public companies must
appoint at least twa directors, one of
Full forename(s) rSTEPH EN GEORGE which must be an individual,
B Former name(s)
Surname |MABBO'IT Please provide any previous names
which have been used for business
Former name(s}® purposes in the fast 20 years,
Married wemen de not need to give
former names unless previously used
for business purposes.
Cogntryi State of SCOTLAND purp
residence © O Country/State of residence
Nationality BRITISH This is in respect of your usual
. - residential address as stated in
Date of hirth K ] 7 " | ™ 1 ['9 ['5 [Vo section D4
Business occupation COMPANY REGISTRATION AGENT @Business occu"’?tion .
i If you have a business eccupation,
(ifany) @ please enter here. If you do net,
please leave blank,
Additional appointments
tf you wish to appeint mare than
one directar, please use the ‘Director
appointments’ continuation page.
m Director's service address®©

Please complete the service address below. You must also fill in the director’s
usual residential address in Section D4.

Building name/number | 14

Street | MITCHELL LANE
|
Post town |GLAsGOW
County/Region |
e [a 1] [3[W[0]
Country |SCOTLAND

O Service address
This is the address that will appear
on the public record. This does nat
have to be your usual residential
address.

Please state "The Company's
Registered Office’ if your service
address will be recorded in the
proposed company’s register of
directors as the company’s registered
office.

If you provide your residential
address here it will appear on the
public record.

o[

Signature @

| consent to act as director of the proposed company named in Section A1.

Signature

X

Signature

O Signature
The person named above consents
to act a5 director of the proposed
company.

CHFPQ00
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Application to register a company

Director
W Director appointments ¢
Please use this section to list all the director appointments taken on formation. | @ Appointments
For a corporate director, complete Sections E1-ES. Private companies must appoint
at least one director whois an
Title™ individual. Public companies must

appoint at least two directors, one of
which must be an individual,

Full forenames)

Surname [ 9 Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years.
Married women do not need to give
former names unless previously used

Former name(s) ®

Country/State of for business purposes.
residence © © Country/State of residence
Nationality This is in respect of your usual

. - — residential address as stated in
Date of birth r ' L L [Y section D4

Business occupation O Business occupation
If you have a business occupation,

{fanyl@ f please enter here. If you do not,
please leave blank.

Additional appointments

If you wish to appoint more than
one director, please use the 'Birector
appeintments’ continuation page.

m Director's service address®
Please complete the service address below. You must alse fill in the directar’s @ Service addrass
usual residential address in Section D4. This is the address that wifl appear
Buildi / b on the public record. This does not
ulding name/num err have to be your usual residential
Street r address.
Please state ‘The Company’s
Reqistered Office’ if your service
address will be recorded in the
Post town proposed company's register of
- directors as the company's registered
County/Region r office.
Postcode : l I ‘ {f you provide your residential
address here it will appear on the
Country r public record,
E Signature @
I consent to act as director of the proposed company named in Section A1, @ Signature
The person named above consents
Signature Signature 10 act as director of the proposed

x X company.

CHFPCOO
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Application to register a company

Corporate director

Corporate director appointments @

I Please use this section to list all the corporate directors taken on formation.

Name of corporate !
body or firm ‘

Building name/number i

Street

|
|
Post town ,
|

HEREREEN

Country ‘

County/Region

Pastcode

@ Additional appointments

if you wish to appoint more than one
corporate director, please use the
‘Corporate director appointments’
continuation page.

Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland} number.

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

<+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies @

Please give details of the register where the company file is kept {including the
relevant state} and the registration number in that register.

Where the company/
firm is registered ® |

Registration number |

O
A full list of countries of the EEA can
be found in our guidance:
www.companieshouse.goviuk

O This is the register mentioned in
Article 3 of the First Company Law
Birective (68/151/EEC).

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is entered {including the state} and its registration number in that register.

Legal form of the
corporate hody
or firm

Governing law

the company/firm is
registered ©

|
|
|
if applicable, where |
|
|

If applicable, the
registration number

ONon-EEA
Where you have provided details of
the register {(including state) where
the company or firm is registered,
you must also provide its number in
that register.

Signature ©

| consent to act as director of the proposed company named in Section A1.

©Signature
The person named above consents

. S
Signature ignature to act as corporate director of the
X X proposed company.
CHFPOOO
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Part 3 Statement of capital

Does your company have share capital?
+ Yes Complete the sections below.
+ No Goto Part 4 (Statement of guarantee).

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling.
If all your issued capital is in sterling, only complete Section F1 and then go to Section F4.

Amaount (if any} snpaid Number of shares &

on each share @

Class of shares
{E.g. Ordinary/Preference etc.)

Amount paid up on
each share @

Aggregate nominal value €

| £
| | [ E
| | | | E
| | | | E
’ Totals | , £
H Share capital in other currencies
Please complete the table below to show any class of shares held in ather currencies.
Please complete a separate table for each currency.
Currency
Class of shares Amount pad up an Amount {if any} unpaid Number of shares & Aggregate nominal value ©
(E.g- Ordinary/Preference etc)} each share @ on each share @
Totals
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggregate nominal value €

(E.g. Ordinary/Preference etc.) each share @ on each share @

|

Totals

E Totals

Please give the total number of shares and total aggregate nominal value of
issued share capital,

Total number of shares

Total aggregate
nominal value ©®

OTotal aggregate nominal value
Please list total aggregate values in
different currencies separately. For
example: £100 + €100 + §10 etc.

@ Including both the nominal value and any
share premium.

© Number of shares issued multiplied by Continuation Pages

nominal value of each share, i
. s age if necessary.
© Total number of issued shares in this class, page ¥

Please use a Statement of Capital continuation

CHFPOOOQ

10/09 Version 2.0
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Application to register a company

r

Statement of capital (Prescribed particulars of rights attached to shares)

Please give the prescribed particulars of rights attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2.

Class of share

Prescribed particulars
(1]

@Prescribed particulars of rights
attached to shares

The particulars are;

a. particulars of any vating rights,
including rights that arise anly in
certain circumstances;

. particulars of any rights, as
respects dividends, to participate
in a distribution;

. particulars of any rights, as
respects capital, to participate in a
distribution {including on winding
up); and

d. whether the shares are to be

redeemed ar ate lizhle to be
redeemed at the option of the
company or the shareholder and
any terms of conditions relating
1o redemption of these shares.

o

fal

A separate table must be used for
each class of share,

Continuation pages

Please use the next page or a
"Statement of Capital {Prescribed
particulars of rights attached

to shares)’ continuation page if
necessary.

CHFPDOO
10/09 Version 2.0
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Class of share ©Prescribed particulars of rights

attached to shares

The particulars are:

a. particulars of any voting rights,
including rights that arise only in
certain circumstances;

b. particulars of any rights, as
respects dividends, to participaie
in a distribution;

¢. particulars of any rights, as

respects capital, to participate in a-

distribution {including on winding

up); and

whether the shares are to be

redeemed or are liable to be

redeemed at the option of the
company or the shareholder and
any terms or conditions relating
ta redemption of these shares.

Prescribed particulars
(1]

o

A separate table must be used for
each class of share.

Continuation pages

Please use a 'Statement of capital
{Prescribed particulars of rights
attached to shares)’ continuation
page if necessary.

CHFPQOOD
10/09 Version 2.0
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Initial shareholdings

This section should only be completed by companies incorporating with share capital.

Please complete the details befow for each subscriber.

The addresses will appear on the public record. These do not need to be the

subscribers’ usual residential address.

Initial shareholdings
Please list the company's subscribers
in alphabetical order.

Please use an ‘Initial shareholdings’
continuation page if necessary.

Subscriber’s details

Class of share Number of shares

Cutrrency

Nominal value of
each share

Amount {if any) |Ameunt paid

unpaid

Name

Address

Hame

Address

Name

Address

Name

Address

Name

Address

CHFPOOO
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Part 4

Statement of guarantee

Is your company limited by guarantee?
+ Yes Complete the sections below.
+ No Go to Part 5 (Statement of compliance),

Subscribers

Please complete this section if you are a subscriber of a company limited by
guarantee. The following statement is being made by each and every person
named helow.

1 confirm that if the company is wound up while { am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for:

- payment of debts and liabilities of the company contracted before |
cease to he a member;

- payment of costs, charges and expenses of winding up, and;
adjustment of the rights of the contributers among ourselves,
not exceeding the specified amount below.,

Subscriber’s details

Forenamel(s) ©

Surname © STEPHEN MABBOTT LTD.

Address @ 14 MITCHELL LANE
GLASGOW

i (ol [sIN[u[ [

Amount guaranteed © | £1

Subscriber’s details

Forename(s) o

Surname @

Address @

Postcode

Trrrrrr

Amount guaranteed ® ’

Subscriber's details

Farename({s) ©@

Surname @

Address @

Postcode

e

Amount guaranteed © |

O Name
Please use capital letters.

@ Address
The addresses in this secticn wil!
appear on the public record. They do
not have to be the subscribers’ usual
residential address.

& Amount guaranteed
Any valid currency is permitted,

Continuation pages
Please use a ‘Subscribers’
continuation page if necessary.

CHFPOOO
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Subscriber's details @ Name
Please use capital letters.
Forename(s) @ P
@ Address
Surname @ The addresses in this section will
appear on the public record, They do
Address @ not have to be the subscribers” usual

residential address.

© Amount guaranteed
Postcode [ [ Any valid currency is permitted.

Amount guaranteed © ’ Continuation pages
Please use a "Subscribers’
Subscriber’s details continuation page if necessary.
Forename(s) @
Surname ©
Address @
Postcode rrrrrrrT
Amount guaranteed © ‘

Subscriber's details

Forename(s} @

Surname @
Address @

Pastcode B ’—r rlir{_ r

Amount guaranteed ©® J

Subscriber's details

Forename(s) ©

Surname @

Address @

Postcode HEEEEERE

Amount guaranteed ® |

Subscriber’s details

Forename(s} ©

Surname @

Address ®

e [ [T

Amount guaranteed® ‘

CHFPOQO
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Part5s

Statement of compliance

This section must be completed by all companies,

Is the application by an agent on behalf of all the subscribers?

+ No Go to Section H1 (Statement of compliance delivered by the
subscribers).
7 Yes Go to Section H2 {Statement of compliance delivered by an agent).

Statement of compliance delivered by the subscribers ©

Please complete this section if the application is not delivered by an agent
for the subscribers of the memorandum of association.

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with.

Subscriber's signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Sigrature

X X

Subscriber's signature

Sighature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

O Statement of compliance
delivered by the subscribers
Every subscriber to the
memorandum of association must
sign the statement of compliance.

CHFPOOO
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Subscriber's signature |-Sanatre Continuation pages

X X Please use a "Statement of
compliance delivered by the
subscribers’ continuation page if
more subscribers need to sign.

Subscriber's signature | Sionatre

X X

Subscriber’s signature | Snatse

X X

Subscriber's signature | Stnsure

X X

Statement of compliance delivered by an agent

Please complete this section if this application is delivered by an agent for
the subscribers to the memorandum of association,

Agent’s name | SCOTT'S COMPANY FORMATIONS

Building name/number l 5 LOGIE MILL

Street | BEAVERBANK OFFICE PARK
|LOGIE GREEN ROAD

Post town | EDINBURGH

County/Region |

ot €[] 7] [4[A[A[

Country ! SCOTLAND

| canfirm that the requirements of the Companies Act 2006 as to registration
have been complied with, :

Agent's signature Signatre
X | X

CHFP0QO
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B Presenter information

“ Important information

You do not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form, The contact information you give will be
visible to searchers of the public record.

Contact nama

STEPHEN MABBOTT
Company name SCOTT'S COMPANY FORMATIONS

Address

5 LOGIE MILL
| BEAVERBANK OFFICE PARK

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses.

E How to pay

A fee of £20 is payable to Companies House to
register a company.

Make cheques or postal orders payable to
‘Companies House.'

| LOGIE GREEN ROAD

'Where to send

[ EDINBURGH

County/Region

== Jeful7[ [elnln]

oy SCOTLAND

B 550301 EDINBURGH 24
[™= " 0131 566 5800

Certificate

We will send your certificate to the presenters address
{shown above} or if indicated to another address
shown below:

O At the agents address (Given in Section H2).

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

1 You have checked that the proposed company
name is available as well as the various rules that
may affect your choice of name. More information
can be found in guidance on our website.

O If the name of the company is the same as one

already on the register as permitted by The

Company and Business Names {Miscellaneous

Provisions) Regulations 2008, please attach

consent.

You have used the correct appointment sectians.

Any addresses given must be a physical location.

They cannot be a PG Box number (unless part

of a full service address}, DX or LP {Legal Post in

Scotland) number.

The docurnent has been signed, where indicated.

All relevant attachments have been included.

You have enclosed the correct fee.

CcO

coo

O At the registered office address (Given in Section AB).

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff,

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS.

DX 481 N.R. Belfast 1.

Section 243 exemption

if you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below:

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.companieshouse.gav.uk
or email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House.

CHFPOOO
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY GUARANTEE

MEMORANDUM OF ASSOCIATION OF

UZ ARTS

Each subscriber to this memorandum of association wishes to form a company under the Companies Act
2006 and agrees to become a member of the company.

Name of each subscriber

[ AvrIRISED SIAmMYS z«f)
STEPHEN MABBOTT LTD.

14 MITCHELL LANE

GLASGOW

G1 3NU

DATED:- 26" JANUARY 2010

Il

i

COMPANIES HOUSE

|




THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY GUARANTEE
ARTICLES of ASSOCIATION
of
UZ ARTS

Constitution of company

1 The model articles of association as prescribed in schedule 2 to The Companies (Model Articles)
Regulations 2008 are excluded in respect of this company.

Defined terms
2 In these articles of association, unless the context requires otherwise:-
(a) “Act” means the Companies Act 2006;
(b) “charity” means a body which is either a “Scottish charity” within the meaning of section 13 of
the Charities and Trustee Investment (Scotland) Act 2005 or a “charity” within the meaning of section 1

of the Charities Act 2006, providing (in either case) that its objects are limited to charitable purposes;

(c) “charitable purpose” means a charitable purpose under section 7 of the Charities and Trustee
Investment (Scotland) Act 2005 which is also regarded as a charitable purpose in relation to the
application of the Taxes Acts;

(d) “Company” means Uz Arts

(e) “clectronic form” has the meaning given in section 1168 of the Act,

(f) “OSCR” means the Office of the Scottish Charity Regulator;

(g) “property” means any property, heritable or moveable, real or personal, wherever situated; and
(h) “subsidiary” has the meaning given in section 1159 of the Act.

3 Any reference to a provision of any legislation (including any statutory instrument) shall include
any statutory modification or re-enactment of that provision in force from time to time.

Objects
4 The company’s objects are:

(i) The Advancement of Education;
(i)  The Advancement of the Arts, Heritage, Culture or Science

(iii)  The Provision of Recreational facilities




5 The company’s objects are restricted to those set out in article 4 (but subject to article 6).

6 The company may (subject to first obtaining the consent of OSCR) add to, remove or alter the
statement of the company’s objects in article 4; on any occasion when it does so, it must give notice to
the registrar of companies and the amendment will not be effective until that notice is registered on the
register of companies,

Powers

7 In pursuance of the objects listed in article 4 {(but not otherwise), the company shall have the following
powers:-

(a) (i) To promote, maintain, improve and advance the education of children, young people and adults
particularly by the encouragement, study, practice and knowledge of the Arts and Media.

(ii) To promote the benefit of the individuals without distinction of sex, sexuality, political, religious
or other opinions by associating local statutory authorities, voluntary organisations and said individuals
in a common effort to advance education and to provide facilities, support or assist in the provision of
facilities, in the interest of social welfare for recreation and other leisure-time occupation so that their
conditions of life may be improved.

(b) To carry on any other activities which further any of the above objects.

(c) To promote companies 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 in such companies and
carry out, in relation to any such company which is a subsidiary of the company, all such functions as

may be associated with a holding company.

{(d) To acquire and take over the whole or any part of the undertaking and liabilities of any body holding
property or rights which are suitable for the company’s activities.

(e) To purchase, take on lease, hire, or otherwise acquire, any property or rights which are suitable for
the company’s activities.

(f) To improve, manage, develop, or otherwise deal with, all or any part of the property and rights of the
company.

(g) To sell, let, hire out, license, or otherwise dispose of, all or any part of the property and rights of the
company.

{h) To lend money and give credit (with or without security) and to grant guarantees and issue
indemnities.

(i) To borrow money, and to give security in support of any such borrowings by the company, in support
of any obligations undertaken by the company or in support of any guarantee issued by the company.

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

(k) To engage such consultants and advisers as are considered approprate from time to time.

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




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

(n) 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.

(o) To establish and/or support any other charity, and to make donations for any charitable purpose
falling within the company’s objects.

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

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

(r) To oppose, or object 1o, any application or proceedings which may prejudice the company’s interests.

(s) To enter into any arrangement with any organisation, government or authority which may be
advantageous for the purposes of the activities of the company, and to enter into any arrangement for co-
operation or mutual assistance with any charity.

(t) To do anything which may be incidental or conducive to the furtherance of any of the
company’s objects.

Restrictions on use of the company’s assets

8 (a) The income and property of the company shall be applied solely towards promoting the company’s
objects (as set out in clause 4).

(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 is payable.

(d) No benefit (whether in money or in kind) shall be given by the company to any director except
(i) repayment of out-of-pocket expenses or

(i) reasonable payment in return for particular services (not being of a management nature) actually
rendered to the company.

Liability of members

9 Each member undertakes that if the company is wound up while he/she is a member (or within one
year after he/she ceases to be a member), he/she will contribute - up to a maximum of £1 - to the
assets of the company, to be applied towards:

(a) payment of the company’s debts and liabilities contracted before he/she ceases to be a member;
(b) payment of the costs, charges and expenses of winding up; and

(c) adjustment of the rights of the contributories among themselves.




General structure
10 The structure of the company consists of:-

(a) the MEMBERS - who have the right to attend the annual general meeting (and any extraordinary
general meeting) and have important powers under the articles of association and the Act; 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 during the period between annual general meetings,
and generally control and supervise the activities of the company; in particular, the directors are
responsible for monitoring the financial position of the company.

Qualifications for membership

11 The members of the company shall consist of the subscribers to the memorandum of association and
such other persons as are admitted to membership under articles 14 to 16.

12 Membership shall be open to:-

Full Members — any individual aged over 18, who supports the aims of the company, with full
voting rights.

. Corporate Members — any organisation, company or body, which supports the aims of the
company, with no voting rights

13 Employees of the company shall not be eligible for membership; a person who becomes an employee
of the company after admission to membership shall automatically cease to be a member.

Application for membership

14 Any person who wishes to become a member must sign, and lodge with the company, a written
application for membership.

15 The directors may, at their discretion, refuse to admit any person to membership.

16 The directors shall consider each application for membership at the first directors’ meeting
which is held after receipt of the application; the directors shall, within a reasonable time
after the meeting, notify the applicant of their decision on the application.

Membership subscription

17 No membership subscription shall be payable.

Register of members

18 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

19 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 1o be a member.




Expulsion from membership

20 Any person may be expelled from membership by special resolution (see article 33), 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 entitled to be heard on the resolution at the general meeting at which
the resolution is proposed.

Termination/transfer

21 Membership shall cease on death.

22 A member may not transfer his/her membership to any other person.

General meetings (meetings of members)

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

24 Not more than 15 months shall elapse between one annual general meeting and the next.

25 The business of each annual general meeting shall include:-

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

(b) consideration of the annual accounts of the company

(c) the election/re-election of directors, as referred to in articles 51 to 53.

26 The directors may convene an extraordinary general meeting at any time.

27 The directors must convene an extraordinary general meeting if there i1s a valid requisition by
members (under section 303 of the Act) or a requisition by a resigning auditor (under section 518 of the
Act).

Notice of general meetings

28 At least 14 clear days’ notice must be given of an annual general meeting or extraordinary general
meeting.

29 The reference to “clear days” in article 28 shall be taken to mean that, in calculating the period of
notice, the day after the notice is 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.

30 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 requiring special notice under the Act) is to be proposed, shall also state that fact,
giving the exact terms of the resolution.




31 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.

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

{b) in writing or, {(where the individual 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 Act) by means of a website.

Special resohitions and ordinary resolutions

33 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 28 to 32; 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.

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

(a) to alter its name
(b) to alter any provision of these articles or adopt new articles of association.

35For the purposes of these articles, an “ordinary resolution” means a resolution passed by
majority vote (taking account only of those votes cast in favour as compared with those
votes against), at an annual general meeting or extraordinary general meeting, providing
proper notice of the meeting has been pgiven in accordance with articles 28 to 32.

Procedure at general meetings

36 No business shall be dealt with at any general meeting unless a quorum is present; the quorum for a
general meeting shall be 3 individuals entitled to vote (each being a member or a proxy for a member).

37 If a quorum is not present within 15 minutes after the time at which a general meeting was due to
commence - or if, during a meeting, a quorum ceases to be present - the meeting shall stand adjourned to
such time and place as may be fixed by the chairperson of the meeting.

38 The chair of the company shall (if present and willing to act as chairperson) preside as chairperson of
each general meeting; if the chair is not present and willing to act as chairperson within 15 minutes after
the time at which the meeting was due to commence, the directors present at the meeting shall elect from
among themselves the person who will act as chairperson of that meeting.

39 The chairperson of a general meeting may, with the consent of the meeting, adjourn the meeting to
such time and place as the chairperson may determine.




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

41 Any member who wishes to appoint a proxy to vote on his’her behalf at any meeting (or adjourned
meeting):

(a) shall lodge with the company, at the company’s registered office, a written instrument of proxy (in
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
require)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).

42 An instrument of proxy which does not conform with the provisions of article 41, or which is not
lodged or sent in accordance with such provisions, shall be invalid.

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

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

45 A vote given, or ballot demanded, by proxy shall be valid 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.

46 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.

47 A resolution put to the vote at a general meeting shall be decided on a show of hands unless a secret
ballot is 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 either
before the show of hands takes place, or immediately after the result of the show of hands is declared.

48 If a secret ballot is 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

49 The maximum number of directors shall be 5.

Eligibility

50 A person shall not be eligible for election/appointment as a director unless he/she is a member of the
company.




Election, retiral, re-election

51 At each annual general meeting, the members may (subject to article 49) elect any member
(providing he/she is willing to act) to be a director.

52 The directors may at any time appoint any member {providing he/she is willing to act) to be a director
(subject to article 49).

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

Termination of office
54 A director shall automatically vacate office ifi-

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

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

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

(d) he/she ceases to be a member of the company
(e) he/she becomes an employee of the company
(f) he/she 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 Act.

Register of directors

55 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.

Officebearers

56 The directors shall elect from among themselves a chair and a treasurer, and such other office bearers
(if any) as they consider appropriate.

57 All of the office bearers shall cease to hold office at the conclusion of each annual general meeting,
but shall then be eligible for re-election.

58 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

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

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

Personal interests

61 A director who has a personal interest in any transaction or other arrangement which the company is
proposing to enter into, must declare that interest at a meeting of the directors; he/she will be debarred
(in terms of article 73) from voting on the question of whether or not the company should enter into that
arrangement,

62 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 limited company of which he/she is a substantial shareholder or director (or any other party
who/which is deemed to be connected with him/her for the purposes of the Act), has a personal interest
in that arrangement.

63 Provided
(a) he/she has declared his/her interest

(b) 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 65 are complied with, a director will not be debarred from entering into an
arrangement with the company in which he/she has a personal interest (or is deemed to have a personal
interest under article 62) and may retain any personal benefit which he/she gains from his/her
participation in that arrangement. '

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

65 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 amount of the remuneration must be specified in a written agreement and must be
reasonable

(b) 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).

66 The directors may be paid all travelling and other expenses reasonably incurred by them in
connection with their attendance at meetings of the directors, general meetings, or meetings of
committees, or otherwise in connection with the carrying-out of their duties.




Procedure at directors’ meetings

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

68 Questions arising at a meeting of the directors shall be decided by a majority of votes; if an equality
of votes arises, the chairperson of the meeting shall have a casting vote.

69 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.

70 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 filling vacancies or of calling a general meeting.

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

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

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

74 For the purposes of article 73, a person shall be deemed to have a personal interest in a particular
matter if any partner or other close relative of his/hers or any firm of which he/she is a partner or any
limited company of which he/she is a substantial shareholder or director, has a personal interest in that
matter. :

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

76 The company may, by ordinary resolution, suspend or relax to any extent — either generally or in
relation to any particular matter — the provisions of articles 73 to 75.

Conduct of directors

77 Each of the directors shall, in exercising his/her functions as a director of the company, act in the
interests of the company; and, in particular, must

(a) seek, in good faith, to ensure that the company acts in a manner which is in accordance with its
objects (as set out article 4)

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

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




(i) put the interests of the company before that of the other party, in taking decisions as a director

(i) 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 Charities and Trustee Investment (Scotland) Act 2005.

Delegation to sub-committees

78 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
appropriate.

79 Any delegation of powers under article 78 may be made subject to such conditions as the directors
may impose and may be revoked or altered.

80 The rules of procedure for any sub-committee shall be as prescribed by the directors.
Operation of bank accounts

81 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

82 The directors shall (notwithstanding the provisions of the 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

83 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

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

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

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




Notices

87 Any notice which requires to be given to a member under these articles shall be given either in
writing or by electronic means; such a notice may be given personally to the member or be sent by post
in 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.

88 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 shall be sufficient to prove that the
envelope containing the notice was properly addressed and posted.

89 Any notice sent by electronic means shall be deemed to have been given at the expiry of 24 hours
after it is 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 Secretaries and Administrators.

Winding-up

90 If on the winding-up of the company any property remains after satisfaction of all the company’s
debts and liabilities, such property shall be transferred to such body or bodies (whether incorporated or
unincorporated) as may be determined by the members of the company at or before the time of
dissolution (or, failing such determination, by such court as may have or acquire jurisdiction), to be used
solely for a charitable purpose or charitable purposes.

91 For the avoidance of doubt, a body to which property is transferred under article 90 may be a member
of the company.

92 To the extent that effect cannot be given to article 90 (as read with article 91), the relevant property
shall be applied to some charitable purpose or purposes.

Indemnity

93 Every director or other officer or auditor of the company shall be indemnified (to the extent permitted
by sections 232, 234, 235, 532 and 533 of the Act) out of the assets of the company against any loss or
liability which he/she may sustain or incur in connection with the execution of the duties of his/her
office; that may include, without prejudice to that generality, (but only to the extent permitted by those
sections of the Act), any liability incurred by him/her in defending any proceedings (whether civil or
criminal) in which judgement is given in his/her favour or in which he/she is acquitted or any liability 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.

94 The company shall be entitled to purchase and maintain for any director insurance against 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 his/her office, and such insurance may extend to liabilities of the nature
referred to in section 232(2) of the Act (negligence etc. of a director).




