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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 399758

The Registrar of Companies for Scotland hereby certifies that

THE DARK SKY OBSERVATORY

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 1s in Scotland

Given at Companies House on 18th May 2011
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Part 1 Company details
< Filling in this form
Please complete in typescript or in
bold black capitals.
Allfields are mandatory unless
specified or indicated by *
m Company details
| Please show the proposed company name below. O Duplicate names
‘ Duplicate names are not permitted. A
Proposed company |THE DARK SKY OBSERVATORY list of registered names can be found
name in full @ on our website. There are various rules

that may affect your choice of name.

= - — More information is available at:
For official use 1_5 IC, 314 IC{ |7 l S |€§ weww.companieshouse.gov.uk

m Company name restrictions @
Please tick the box only if the proposed company name contains sensitive © Company name restrictions
or restricted words or expressions that require you to seek comments of a A list of sensitive or restricted words

or expressions that require consent
can be found in guidance available
{3 !confirm that the proposed company name contains sensitive or restricted | onour website:
words or expressions and that approval, where appropriate, has been wiww.companieshouse.gov.uk
sought of a government department or other specified body and | attach a
copy of their response.

government department or other specified body.

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

Please tick the box if you wish to apply for exemption from the requirementto | @MName ending exemption

. T o . : Only private companies that are
have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative. limited by quarantee and meet other

[¥] 1 confirm that the above proposed company meets the conditions for specific requirements are eligible to

exemption from the requirement to have a name ending with ‘Limited’, apply for this.
, L . . - For more details, please go to our
Cyfyngedig’ or permitted alternative. website:

www.companieshouse.gov.uk

Company type®
Please tick the box that describes the propesed company type and members’ Bﬁ""‘pa"y type ‘ ,
liability {only one box must be ticked): you are unsure of your compary's
y : type, please go to our website:
(] Public limited by shares www.companieshouse.gov.uk

(] Private limited by shares

Private limited by guarantee

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

Department for Buslness CHFPO0O
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Application to register a company

Situation of registered office o

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

[] England and Wales
(] wales

Scotland

{1 Northern Ireland

ORegistered office
Every company must have a
registered office and this is the
address to which the Registrar will
send correspondence.

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

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

Registered office address @

Please give the registered office address of your company.

Building name/number

CRAIGENGILLAN

Street | DALMELLINGTON

Post town AYR

County/Region

oot [k[Ale] [7[7[2]

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

You must provide an address in
England or Wales for companies to
be registered in England and Wales.

You must provide an address in
Wales, Scotland or Narthern Ireland
for companies to be registered in
Wales, Scotland or Northern treland
respectively.

Articles of association ©

| Please choose one option only and tick one box only.

Option 1 I wish to adopt one of the following model articles in its entirety. Please tick
only one box.
1 Private limited by shares
{]  Private limited by guarantee
[  Public company

Option 2 | wish to adopt the following mode! articles with additional and/er amended
provisions. | attach a copy of the additional and/or amended provision(s). Please
tick onty one box.
[]  Private limited by shares
]  Private limited by guarantee
(] Public company

Option 3 | wish to adopt entirely bespoke articles. | attach a copy of the bespoke

articles to this application.

© For details of which company type
can adopt which model articles,
please go to our website:
www.companieshouse.gov.uk

Restricted company articles@

Please tick the box below if the company's articles are restricted.

[

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

CHFPOOO
04/11 Version 4.1
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Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an individual.

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

For a secretary whe is an individual, go to Section B1,; For 3 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.

51

Secretary appointments ©

For a corporate secretary, complete Sections C1-C5.

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

Title” MR
Fuil forename(s) COLIN
Surname ANDERSON

Former name(s) @

|

;

O Corporate appointments
For carporate secretary
appointments, please complete
section C1-C5 instead of
section B.

Additional appointments

If 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 1ast 20 years.
Married women do not need to give
former names unless previously used
for business purposes.

B

Secretary's service address ©

Building name/number | 71

Street ’BRACKENRIG CRESCENT
MATERFOOT, EAGLESHAM
Post town IESLASGOW

County/Region

Postcade

Country

’
PWFTWWFF

©Service address
This is the address that will appear
on the public record. This does not
have to be yaur usual residential
address.

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

of secretaries as the company’s
fegistered office.

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

63

Signature 0

onsent to act as secretary of the proposed company named in Section A1,

Signature

< il

@Signature -
The persen named above consents
to act as secretary of the proposed
company.

CHFPOOO
G510 Version 4.0
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Application to register a company

Corporate secretary

Corporate secretary appointments ©

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

Name of corporate
body/firm

Building name/number

Street

Post town

County/Region

Postcode

HEREEEEN

Country

|
|
|
|
|
|
|
|
|

O Additional appointments
If you wish to appoint more than ane
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
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 secretary registered within the European Economic Area (EEA)?

3 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/
firm is registered ©

Registration number

|

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).

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 body
or firm

Governing law

If applicable, where
the company/firm is
registered ©@

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 @

ﬂ consent to act as secretary of the proposed company named in Section A1.

O Signature
The person named above consents

Signature Signature to act as corporate secretary of the
X % | propased company.
CHFPOOOD
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Application to register a company

Director

B

Director appointments ©

For a cosporate director, complete Sections £1-E5.

Please use this section to list afl the director appointments taken on fermation.

Title* IMR

Full forenameds) ‘COL!N

Surname |ANDERSON

Former name(s} &

Country/State of SCOTLAND

residence ®

Nationality ]BRITISH

Date of birth FPQ— W[Q_ FFQ— lTe—Fr
Business accupation IARCHITECT

{ifany} @ [

O Appaintments
Privale 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,

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

© Country/5tate of residence
This is in respect of your usual
residential address as stated in
section D4

O Business occupation
i you have a business occupation,
please enter here. If you do not,
please leave biank.

Additional appointments

If you wish to appoint more than
ane director, please use the ‘Director
appointments’ continuation page.

2]

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 namelnumberl 71

Street | BRACKENRIG CRESCENT
| WATERFOOT, EAGLESHAM
Post town ' GLASGOW
County/Region |
e 6 (715 [ [o[R[F[
Country ]

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
directors as the company's registered
office.

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

ol

Signature ©

{ consent to act as director of the proposed company named in Section At.

Signature

@ Signature
The person named above consents
to act as director of the proposed
company.

CHFPOOC
0510 Version 4.0




Director

INO1

Application to register a company

Director appointments ©

Please use this section to list all the director appointments taken on formation.
For a corporate director, complete Sections E1-E5.

Title™ MR

Full forename(s} [JOHN MARK

Surname IGIBSON

Former name(s)®

Country/State of SCOTLAND

residence ©

Nationality [BRITISH

oweattrn 1[4 [o[8 [T e fs [T

éﬁhsine’ss occupation
(ifany) @

|CHARTERED SURVEYOR

@ Appaintments
Private companies must appoint
at least one director wha is an
individual. Public companies must
appeint at least two directars, one of
which must be an individua!.

@ 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.

@ Country/State of residence
This is in respect of your usual
residential address as stated in
Section D4

O Business occupation
If you have a business occupation,
please enter here. if you do not,
please leave blank.

Additional appointments

If you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page.

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 | CRAIGENGILLAN

Street | DALMELLINGTON
|
Post town ‘ AYR
County/Region ‘
Postcode (k[afe| [7]p[2]
C_ountry {

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
directors as the company's registered
office.

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

Signature ©

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

Signature

Signature

X I X

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

CHFPOQO
05/10 Version 4.0
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Application to register a company

Corporate director

Corporate director appointments @

| Please use this section to list all the corporate directors taken on formatien.

Name of corporate I
body or firm I

Building name/number I

Street

Post town

T rrirrr

Postcode

|
|
|
County/Region |
|
Country |

O 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 bax 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 |

Ogea
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).

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
itis entered (including the state) and its registration number in that register.

Legal form of the
corporate body
or firm

Governing law

the company/firm is
registered @

|
|
|
If applicable, where l
|
|

If appticable, 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 ©

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

Signature

X

Signature

X

A Signature
The person named above consents
to act as corporate director of the
propased company.

CHFPOOO
04/11 Version 4.1
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Application to register a company

Part 3 Statement of capital

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

m 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.

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

Amount paid up on Amount {if any) unpaid Number of shares & Aggregate nominal value ©
each share @ on each share @

| | £
| | :
| | | ‘
| ] | | E
[ Totals| [f
E Share capital in other currencies
Please complete the table below to show any class of shares held in other currencies.
Please complete a separate table for each currency.
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares & Aggregate nominal value €
(E.g. OrdinaryiPreference 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 L3
(E.g. Ordinary/Preference etc.) each share @ on each share @
Totals

Totals

Please give the total number of shares and total aggregate nominal value of O'Total aggregate nominal value
issued share capital. Please list total aggregate values in
different currencies separately. For
Total number of shares example: £100 + €100 + $10 etc.
Total aggregate
nominal value @
© Including both the nominal value and any © Number of shares issued multiplied by Continuation Pages
share premium. nominal value of each share. Please use a Statement of Capital continuation

. I age if necessary.
@ Total number of issued shares in this class. pag &

CHFPOCO
/\ 04/11 Version 4.1
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Application to register a company

|

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
0

OPrescribed 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 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 or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares.

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.

CHFPOOO
04/11 Version 4.1




INOT

Application to register a company

Class of share

Prescribed particulars
L1

©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 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 or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares,

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.

CHFPOQO
04/11 Version 4.1
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Application to register a company

Initial shareholdings

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

Please complete the details below 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

Currency

Nominal value of
each share

Amount (if any)
unpaid

Amount paid

Name

Address

Address

Narne

Address

Name

Address

Mame

Address

CHFPOOO

004411 Version 4.1
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INOT

Application to register a company

Statement of guarantee

{s your company limited by guarantee?
+ Yes Complete the sections below.
+ No Goto Part 5 (Statement of compliance).

Subscribers

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

| confirm that if the company is wound up while | am a member, or within
one year after | cease to be a membey, | 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 be a member;

- payment of costs, charges and expenses of winding up, and;

- adjustment of the rights of the contributars among ourselves,
not exceeding the specified amount below,

Subscriber’s details

Forename(s) ©

Surname @ JORDAN NOMINEES (SCOTLAND) LIMITED
Address @ 24 GREAT KING STREET

EDINBURGH
i e [nlo] [slaln]

Amount guaranteed © \£1

Subscriber’s details

Forename{s} @

Surname @ OSWALDS OF EDINBURGH LIMITED

Address © 24 GREAT KING STREET
EDINBURGH

o[£ [n[s[ [e[aln_

Amount guaranteed ® |£1

Subscriber’s details

Forename(s) ©

Surname @ SWIFT INCORPORATIONS LIMITED
Address @ 1 MITCHELL LANE

BRISTOL
ot (o [s[1] [s[ofo]

Amount guaranteed ® [£1

OName
Please use capital letters.

O Address

residential address.

6 Amount guaranteed

Continuation pages
Please use a 'Subscribers’

CHFPOOG
05/10 Version 4.0

The addresses in this section will
appear on the public record. They do
not have to be the subscribers’ usual

Any valid currency is permitted.

centinuation page if necessary.
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Application to register a company

Subscriber's details

Forename{s) @

Surname @

Address @

[ [ [ [T

Amount guaranteed ® [

Subscriber's details

Forename(s) ©

Surname O

Address &

e [ [T

Amount guaranteed © |

Subscriber's details

Forename(s} @

Surname ©

Address ®

ot [ [ [ [ [ [ [ [

Amount guaranteed & I

Subscriber's details

Forename(s) @

Surname @

Address @

s [ [T

Amount guaranteed © |

Subscriber’s details

Forename(s) ©

Surname ©

Address &

e ([ ([ [ [

Amount guaranteed © |

@ Name
Please use capital letters.

O Address

The addresses in this section will
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
04/11 Version 4.1
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Application to register a company

Part 5 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).
+ Yes Go to Section H2 (Statement of compliance delivered by an agent).

m Statement of compliance delivered by the subscribers ©

Please complete this section if the application is not delivered by an agent O Statement of compliance

for the subscribers of the memorandum of association. delivered by the subscribers
Every subscriber to the

memorandum of association must
stgn the statement of compliance.

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

Subscriber’s signature | Signawre

X X

Subscriber’s signature | Sanawre

X X

Subscriber's signature | Yenaure

X X

Subscriber's signature | Signature

X X

Subscriber's signature | Signawre

X X

Subscriber's signature | Signatre

X X

Subscriber’s signature | Sinature

X X

Subscriber's signature | Sgnawre

X X

CHFPOOO
04/11 Version 4.1
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Application to register a company

Subscriber’s signature  |Sianaure Continuation pages

X | Piease use a ‘Statement of
compliance delivered by the
subscribers’ continuation page if
more subscribers need to sign.

Subscriber’s signature | Signatcre

X X

Subscriber’s signature | Sianatwe

X X

Subscriber’s signature | Sanare

X X

m 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 I JORDANS (SCOTLAND) LIMITED

Building name/number | 24

Street | GREAT KING STREET

Past town EDINBURGH

County/Region ‘

o €[] [e[a[n]
Country [

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

Agent's signature Signature

S VO Y X

SIGNED........ouereorree,

(AUTHORISED SIGNATORY OF
JORDANS (SCOTLAND) LIMITED)

CHFPOOO
04/11 Version 4.1
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Application to register a company

B Presenter information n Important information

You do not have to give any contact information, but if Please note that all informatian on this form
you do it will help Companies House if there is a query will appear on the public record, apart from
on the form. The contact information you give will be information relating to usual residential .
visible to searchers of the public record. addresses.

Comectrame - ALISTER GILLIES
Company name JORDANS (SCOTLAND) LIMITED

E How to pay

A fee is payable on this form.
Make cheques or postel orders payable to

A 54 GREAT KING STREET ‘Companies Houste‘. For information on fees, go
to: www.companieshouse.gov.uk

l
’ @Where to send
|

R EDINBURGH You may return this form to any Companies House
CountyfRegion address, however for expediency we advise you to
return it to the appropriate address below:
Postcode
E|H|3 6 Q| N
Comty I—_’ l l_I_l_rr_ For companies registered in England and Wales:

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.
DX 33050 Cardiff.

ED 74 EDINBURGH
l Telephone 0131 557 6966

’Dx

- For companies registered in Scotland:
Certificate The Registrar of Companies, Companies House,

Fourth floor, Edinburgh Quay 2,
We will send your certificate to the presenters address 1(;[; Fou:tzrinbrlizge %digburgh Scotland. EH3 9FF

{shown above) or if indicated to another address DX ED235 Edinburgh 1
shown below: or LP - 4 Edinburgh 2 (Legal Post).
1 At the registered office address {Given in Section A6).
{1 At the agents address (Given in Section H2). For companies registered in Northern Ireland:
N The Registrar of Companies, Companies House,
Checklist Second Floar, The Linenhail, 32-38 Linenhall Street,

Belfast, Northern Ireland, BT2 8BG.
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.

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

O 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
aiready on the register as permitted by The Company

ﬂ Further information

and Business Names (Miscellaneous Provisions) For further information, please see the guidance notes
Regulations 2008, please attach consent. on the website at www.companieshouse.gov.uk
(O You have used the correct appointment sections. or email enquiries@companieshouse.gov.uk
O Any addresses given must be a physical location.
They cannot be a PO Box number {unless part of a . . . .
full service address), DX or LP (Legal Post in Scotland) This form is available in an
number. i el
O The document has been signed, wherte indicated. alternative format. Pleas_e visit the
O All relevant attachments have been included. forms page on the website at
O You have enclosed the Memorandum of Association. :
O You have enclosed the correct fee. www.companleshouse.gov.uk
CHFPOOO

This form has been provided free of charge by Companies House. 04/11 Version 4.1




fn accordance with
Section 9 of the
Companies Act 2006,

Director

INQ1 - continuation page
Application to register a company

Director appointments @

Please use this section to list all the directors of the company.
For a corporate director, complete Sections E1-E5.

Title* | DR

‘Fult-farename(s} I SIMON ERIC

Surname | HICKS

Former name(s)®

Country/State of SCOTLAND

Tesidence ©

Nationality BRITISH

Date of birth ‘70_ Id—4— W\?T F—FQ—WF

Business occupation
{if any} @

MANAGING DIRECTOR

O Appaintments
Private companies must appoint
at |east one director who is an
individual. Public companies must
appoint at least two directors, one.of
which must be an individual.

@ Former name(s)

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

6 Country/State of residence
This is in respect of your usual
residential address as siated in N

Section D4,

O Business occupation
If you have a business occupation,
please enter here. If you do not,
please leave blank.

Director's service address @

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

Building name/number , 115

O Service address
This is the address that will appear
on the public record. This does not
have to be your usuval residentiai
address.

Streat | seEDHILL ROAD
Please state ‘The Company’s
’ Registered Office” if your service
address will be recorded in the
Past town ' PAISLEY proposed company's register of
- directars as the company's registered
County/Region I office. y2
Postcode l P l A , 1 f 1| R| D [ tf you provide your residential
address here it will appear on the
Country l public record.
m Signature ©
I consent to act as director of the propased company named in Section A1. O Signature
The person named above cansents
Signature Signaure to aci as director of the proposed

X

company.
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In accordance with
Section 9 of the
Companies Act 2006.

Director

INO1 — continuation page
Application to register a company

Director appointments @

Please use this section to list all the directors of the company,
For a corporate director, complete Sections E1-E5.

Title* |MR

Full farename(s) | KEITH

Surname [ MUIR

Former name(s)©

Country/State of SCOTLAND

residence ©

Nationality BRITISH

Bate of birth EE ﬁf“? FTF?F]‘_E,— i

Business occupation

(if any) ©

I HEAD OF TOURISM, RECREATION & COMMUNICATIONS

QAppointments
Private companies must appaoint
at least one director who is an
individual. Public companies must
appoint at least two directors, one of
which must be an individual,

@ 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 uniess previousiy used
for business purposes.

© Country/State of residence
This is in respect of your usual
residential address as stated in
Section D4,

©Business occupation
If you have a business occupatian,
please enter here, I you do not,
please leave hlank. .

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 | WULAMBINY

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

Street I STATION ROAD
Please state ‘The Company's
l Registered Office’ if your service
address will be recorded in the
Post town | NEWTON STEWART proposed company's register of
- directors as the company's registered
County/Region | WIGTOWNSHIRE office.
Posteode l D ‘ G| 8 f 6 ' N | A l If you provide your residential
address here it will appear on the
Country | public recard.
m Signature ©
l 1 consent to act as director of the proposed company named in Section A1, 0 Signature
The person named above consents
Signature Siqnature - to act as director of the proposed

X

X

company.

CHFPOOO
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In accordance with M H
Section 3 of the INO1 — continuation page
Companies Act 2006 Application to register a company
Director
m Director appointments ¢
Please use this section to list all the directors of the company. @ Appointments
For a corporate director, complete Sections E1-ES. Private companies myst appaint
at feast one director who is an
Title* [ MRS individual. Public eompanies must
et e mmee e pmmme e iemrmmemem na o = e n meemeri - mm oL mmewne —_. | Bppoint ot least two diectors, ane of
Full farename(s) { ELAINE | which must be an individual.
6 Former name{s)
Surname f STEWART Please provide any previous names
which have been used for business
Former name(s} & purposes in the last 20 years.
Marvied women 6o not need ta give
former names unless previously used
CauntryiState of SCOTLAND for business purposes.
residence © w - - - [@Country/State of residence
Natienality I BRITISH This 15 In fespeet of oty usual

Date of bisth Wﬁ' i1 [1Tefe]s

Business occupation | PROJECT MANAGER

residential address as stated in
Section D4,

© Business occupation
If you have a business etcupation,

(it any)© [ please enter here. ¥ you do not,
please leave blank.
Director’s service address @
Please complete the service address below. You must also fill in the directos’s O Service address

usual residential address in Section D4.

Building name/number I 4

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

Street | BELLSBANK ROAD
Please state The Company’s
| DALMELLINGTON Registered Office”  your service
address wilt be recarded in the
Post town [ AYR propesed company’s registey of
S A T diroeters 4 the company’s ragistesed
County/Regton office.
Postcade K|A}| &6 7| 8SiN H you provide your residential
[ [‘I'_l‘h[_l_“l_— address here it wilt appear on the
Country [ public record.
Signature ©

I consent to act as director of the proposed campany named in Section Al.

Signature Signatute -
X EQec

T e T m - AL T waTmeas = e W

X

O Signature
The person named abiove consents
to att as diractor of the propesed
company.

CHFPODO
05/10 Version 4.0




in accordance with
Section 3 of the
Companies Act 2006,

Director

INO1 — continuation page
Application to register a company

o1

Director appointments @

Please use this section to list all the directors of the company.
For a corporate director, complete Sections £1-E5.

Title” [MR

Ful forenamel(s) [PATRICK

Surpame rO'ROURKE

Former name(s} @

Country/State of SCOTLAND

Tesidence ©

Nationality !E!RITISH

Date of birth ”1 Fd— F‘O_r’"?_ [’TWFFQ—

Business occupation PEAD TEACHER

(if any) ©

O Appointments

Private companies must appoint

at least one directos who s an
individual. Public companies must
appoint 21 least two directors, one of
which must be an individual.

6 Former name(s)
Please provide any previous names
which have been used for business
purpases in the last 20 years.
Married women do not need to give
former names ynless previgusly used
for business purposes.

© Country/State of residence
This is in respect of your usual
residential address as stated in
Section D4.

O Business occupation
1 you have a business occupation,
please eater here. If you do not,
please leave blank.

2]

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,'numher( DOON ACADEMY

@ Service address
This is the address that will appear
on the pubiic record. This dogs not
have to be your usual residential
address.

Street !AYR ROAD
Please state 'The Company's
[EALMELLINGTON Registered Office” if your service
atldress will bo recorded in the
Post town l AYR praposed company's register of
. directors as the com ‘s reqistered
County/Region l office. pamy’s (e
Postcode [ K FA_F'__FFI—I‘—- If you provide your residential
address here it will appear on the
Country I public record.
Signature 6
! consent to act as director of the proposed company named in Section A1. @ Signature
The persan named above consents
Signature Sanature 10 act as director of the proposed

X e

company.

CHFPOOD
05/10 Version 4.0




COMPANY NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

THE DARK SKY OBSERVATORY

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 Authentication by each subscriber

OSWALDS OF EDINBURGH LIMITED - quanpeqy s
(AUTHORISED SIGNATORY OF
OSWALDS OF EDINBURGr LAAITED)

JORDAN NOMINEES (SCOTLAND) gpéu'n%% .................................................

(AUTHORISED SIGNATORY OF J
NOMINEES (SCOTLAND) LIMlTEDc)}HDAN

SWIFT INCORPORATIONS LIMITED e

SIGNED. ‘ —

(AUTHORISED SIGNATORY OF
SWIFT INCORPORATIONS LIMITED)




‘8

Companies Act 2006

Company limited by guarantee

ARTICLES OF ASSOCIATION OF
THE DARK SKY OBSERVATORY

Part 1 - Interpretation, general, charitable purposes, powers of the Company and limitation
of liability

Defined terms

1. In these articles:

1.1 Unless the context requires otherwise:

“articles” means the company's articles of association;

*bankruptcy” includes individual insolvency proceedings in a jurisdiction other than Scotland,
England and Wales or Northern Ireland which have an effect similar to that of bankruptey;

“Chairman” means the Chairman of the Trustees;

“chairman of the meeting” means the person in the chair at the meeting in question;

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

“the 2005 Act” means the Charities and Trustee Investment (Scotland) Act 2005;

“Trustee” means a director of the Company, who shall be a director of the Company for the
purposes of the Companies Act 2006 and a charity trustee of the Company for the purposes of

the 2005 Act;

“‘document” includes, unless otherwise specified, any document sent or supplied in electronic
form;

“electronic form” has the meaning given in section 1168 of the Companies Act 2006;

“member” has the meaning given in section 112 of the Companies Act 2006;

*ordinary resolution” has the meaning given in section 282 of the Companies Act 2006;

“OSCR" means the Office of the Scottish Charity Regulator

“special resolution” has the meaning given in section 283 of the Compénies Act 2006;

*subsidiary” has the meaning given in section 1159 of the Companies Act 2006, and

“writing” means the representation or reproduction of words, symbols or other information in a

visible form by any method or combination of methods, whether sent or supplied in electronic
form or otherwise.
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1.2 Unless the context otherwise requires, other words or expressions contained in these articles
bear the same meaning as in the Companies Act 2006 as in force on the date when these articles
become binding on the Company.

1.3 References in these articles to any other Act of the Scottish Parliament or the UK Parliament
are references to that Act as amended or re-enacted from time to ‘time and to any relevant
subordinate legislation made under it.

1.4 The mode! articles for private companies limited by guarantee in schedule 2 to The
Companies (Model Articles) Regulations 2008 (SI 2008 No. 3229) are excluded from applying to
this Company.

Charitable purposes
2. The charitable purposes of the Company are;

2.1 The advancement of science, educatlion, the arts and environmental protection by the
construction of an observatory to complement the Dark Sky Park in Galloway Forest Park.

2.2 The promotion of social, economic and environmental regeneration of Dalmellington and the
Upper Doon Valley in East Ayrshire by all or any of the following means:

1) The encouragement and creation of training, education and employment opportunities
through financial contributions.

2) Encouragement and financial assistance for new and sustainable enterprises which
respect the principles of the UN Biosphere and which are founded on care of and respect
for the landscape and natural habitats.

3) Encouragement and financial support for projects which involve local sc'hoois within the
operational area in appreciation of the natural environment, through education, art and
science.

4) The provision of public art works.

5) The provision or assistance in the provision of recreational facilities for the public at large
and/or those who, by reason of their youth, age, infirmity or disablement, poverty or social
and economic circumstances have need of such facilities.

6) Such other means as may from time te time be determined, subject to the directors
having satisfied themselves that such other means can reasonably be regarded as being
in direct furtherance of a charitable purpose.

These are its charitable purposes for the purposes of section 7 of the 2005 Act. For as long as
the Company is entered on the Scottish Charity Register, its purposes may only be altered with
the prior consent of OSCR and in accordance with any conditions attached to such consent.
Powers of the Company

3. The Company has power to do anything lawful in pursuit of its charitable purposes, subject to
any applicable requirement of the 2005 Act.

Liabiiity of members
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4. The liability of each member is limited to £1, being the amount that each member undertakes
to contribute to the assets of the Company in the event of its being wound up while he is a
member or within one year after he ceases to be a member, for;

4.1 Payment of the Company’s debts and liabilities contracted before he ceases to be a
member,;

4.2 Payment of the costs, charges and expenses of winding up; and

4.3 Adjustment of the rights of the contributories among themselves.

Part 2 - Trustees and officers

Numbers, appointment and cessation of office of Trustees

5. There shall be at least three Trustees or such other higher minimum as the members
authorise by ordinary resolution. There shall not be a maximum number unless the members
authorise a maximum by ordinary resolution. The first Trustees shall be those persons appointed
as the first directors of the Company on incorporation. Subsequent appointments shall be made
in accordance with the articles below.

6. A candidate for appointment as a Trustee must be an individual and aged at least 16 and not
disqualified from directorship or otherwise disqualified from trusteeship under secticn 68 of the
2005 Act.

7. Trustees shall be appointed by ordinary resolution of the members or by resclution of the
Trustees. They shall nct be required to serve fixed terms or to retire by rotation.

8. A Trustee shall cease to hold office if he:
8.1 Resigns;

8.2 Dies;

8.3 Is adjudicated bankrupt;

8.4 1s disqualified from directorship or otherwise disqualified from trusteeship under section 68 of
the 2005 Act.

Trustees’ general authority

9. Subject to the articles and any special resolutions of the members, the Trustees have control
over the Company and its funds and assets and are responsible for the management of the
Company's activities, for which purpose they may exercise all the powers of the Company.
Trustees may delegate

10. Subject to the articles, the Trustees may delegate any functions and any of the powers which
are conferred on them under these articles or otherwise (but not the office of Trustee) to

committees provided that:

10.1 Committee members may be such persons as the Trustees wish but there must be at least
two Trustees on each committee at all times;

10.2 A committee must be chaired by a Trustee;
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10.3 A committee shall not have any expenditure authority unless authorised by the Trustees;

10.4 A committee must adhere to any budget set for it by the Trustees and observe any financial
controls and procedures the Trustees think fit.

11. The Trustees shall authorise the terms of reference of committees and may alter them from
time to time.

12. The Trustees may specify procedures for committees, otherwise the procedures for the
Board shall be followed by committees.

13. Committees shall report to the Trustees in such manner as the Trustees may require.
Trustees’ decisions

14.  Trustees may make decisions by majority vote at a Trustees' meeting or by unanimous
written resolution, copies of which have been signed by each Trustee who would have been
eligible to vote on the matter at a meeting.

Trustees’ meetings

15. The Trustees may determine how often, when and where Trustees' meetings may be held.
They may also determine the rules for the conduct of such meetings to the extent that these

articles do not otherwise provide.

16. Notice of a Trustees' meeting shall be given to every Trustee in such form and with such
content as the Trustees may decide.

17. The quorum for Trustees' meetings shall be two or such higher figure as the Trustees may
determine.

18. A Trustee may participate in a Trustees’ meeting by electronic communication provided that:

18.1 The Trustees have agreed (for a specific meeting or for meetings of the Trustees in
general); and

18.2 All Trustees participating in the meeting can communicate to the others any information or
opinions they have on any items of business and can vote and their vote be known and recorded,
and

18.3 Any other rules for such participation made by the Trustees are observed.

Chairing of trustees’ meetings

19. The Chairman shall chair any meeting of the Trustees at which he is present. If he is absent
the Trustees present shall determine which of them shall take the chair.

Chairman of the meeting - casting vote
20. The chairman of a Trustees’ meeting shall have a casting vote if voting on any matter is
equal. This shall not apply if he is not eligible to count in the quorum or to vote on that matter for

any reason.

Conflicts of interest
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21. The Trustees shall declare matters of material personal interest of which they are aware that
are relevant to the business of any Trustees' meeting at or before the start of the meeting. Any
interested Trustee shall be counted in the quorum and may vote unless the interest gives rise to a
conflict between his personal interest and the interests of the Company, in which case he must
withdraw from the discussion and any decision. In the event of any doubl as to whether a
Trustee should withdraw he must do so and the chairman of the meeting shall require that he
does so.

22. A Trustee shall not be regarded as having a conflict of interest solely because that Trustee is
also a member of the Company or that Trustee or anycne connected to that Trustee is a
beneficiary of the charitable aclivities of the Company., Such membership or beneficiary status
shall not prevent a Trustee from taking part in any Trustees’ meeting unless a matter specific to
him or a person connected to him is being discussed or decided, in which case he must withdraw
from the discussion and any decision. In the event of any doubt as to whether a Trustee should
withdraw, he must do so and the chairman of the meeting shall require that he does so.

Records of decisions

23. The Trustees shall ensure recards are made of their decisions and kept for at least 10 years
in accordance with the Companies Act 2006.

Trustees’ expenses

24. Trustees may be paid reasonable out of pocket expenses incurred in relation to attending
Trustees' meetings or otherwise performing their duties and carrying out their responsibilities.

Permitted payments to Trustees

25. No trustee may receive any fees or remuneration for any services provided to the Company
{for the avoidance of doubt, including services as a Trustee or as an employee) save as
expressly permitted by these Articles.

26. A Trustee may be remunerated for providing services to the Company otherwise than as
a Trustee or an Officer if, but enly if, the following conditions are met:

281 Before any agreement is entered into, the Trustees are salisfied that it is in the
interests of the Company for the services in question to be provided by that Trustee and that the
maximum remuneration proposed is reasonable in all the circumstances;

26.2 The maximum amount of the remuneration is set out in a written agreement between
that Trustee and the Company, such agreement to specify the services to be provided;

26.3 Less than half the Trustees are at any time entitled to remuneration for services
pursuant to any agreement or agreements made in accordance with the provisions of this Article.

Officers

27. The Trustees shall appoint one of the Trustees as Chairman. The appointment may be for
an annual or other fixed term or for an indefinite period. A current appointment may be ended by
the Trustees and they may fill any vacancy that arises. A serving Chairman may resign from that
office, whether or not he is also resigning as a Trustee but if the serving Chairman ceases to be a
Trustee he shall automatically cease to hold the office of Chairman.

28. The Trustees may, but do not have to, appoint any person they think fit as Secretary and/or

as Treasurer of the Company. The duties and respensibilities of anyone appointed to such
offices shall be determined by the Trustees from time to time. A person appointed to such office
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may but does not have to be a Trustee, provided that if a Trustee is appointed he may not be
remunerated in any way for holding the office.

Part 3 - Members

Admission of members

29. The first members of the Company shall be the subscribers at its incorporation, who shall
automatically become members as the Company is incorporated. Subsegquent members shall be
admitted in accordance with the following articles.

30. Any person who wishes to become a member must:

30.1 Support the charitable purposes of the Company;

30.2 Apply for membership on such application form as the Trustees may from time to time
prescribe; and

30.3 Pay any admission fee or first annual subscription as may apply.

31. The Trustees, or any persons to whom they may delegate the matter, shall review and
determine whether to grant membership to applicants. The decision shall be notified to the
applicant as soon as reasonably practical. If the application is approved details of the successful
applicant shall be entered into the Register of Members. Upon such registration the applicant
becomes a member of the Company.

32. Membership is personal and cannot be transferred.

Cessation of membership

33. A cessation of membership and the date and reason for cessation shall be recorded in the
Register of Members in the record of the relevant former member. Membership shall cease if the
member: '

33.1 Resigns;

33.2 Dies or, in the case of a body or organisation, ceases to exist;

33.3 Fails to pay any applicable annual subscription by the due date.

Part 4 - General meetings

General meetings subject to the articles

34. All general meetings of the members, including any Annual General Meeting, are subject to
these arlicles.

Optional Annual General Meeting

35. The Trustees may, but do not have to, call an Annual General Meeting of the members in
each calendar year. If they decide to do so the business of that meeting shall be determined by
the Trustees and set out on the notice of the meeting.

Attendance and speaking at general meetings
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36. A person is able to exercise the right to speak at a general meeting when that person is in a
position to communicate to all those attending the meeting, during the meeting, any information or
opinions which that person has on the businass of the meeting.

37. A person is able to exercise the right to vote at a general meeting when:

37.1 That person is able to vote, during the meeting, on resolutions put to the vote at the
meeting; and

37.2 That person’s vote can be taken into account in determining whether or not such resolutions
are passed at the same time as the votes of all the other persons attending the meeting.

38. The Trustees may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their rights to speak or vote at it.

39. In determining attendance at a general meeting, it is immaterial ‘whether any two or more
members attending it are in the same place as each other.

40. Two or more persons who are not in the same place as each other attend a general meeting
if their circumstances are such that they can exercise their rights to speak and vote at that
meeting.

Quorum for general meetings

41. The quorum for general meetings is three members or ten percent {10%) of the total number
of members of the Company (if that is a higher number). Only persons entitled to vote on the
business of the meeting (whether they are members, proxies for members or authorised
representatives of organisations that are members} shall be counted in the quorum. If within half
an hour from the time appointed for the meeting a quorum is not present, the meeting, if
convened upon the requisition of members, shall be dissolved; in any other case it shall stand
adjourned to the same day in the next week, at the same time and place, or to such other day
and at such other time and place as the Trustees may determine.

Chairing of general meetings

42. The Chairman shall chair any General Mesting at which he is present. If he is not present
within ten minutes from the time at which the meeting is due to start, the Trustees present shall
decide who shall take the chair. If no Trustees are present, the members shall decide.
Attendance and speaking by Trustees who are not members

43. Trustees may attend and speak at general meetings, whether or not they are members.
Adjournment

44. If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or if during a meeting a quorum ceases to

be present, the chairman of the meeting must adjourn it.

45. The chairman of a general meeting may adjourn a general meeting at which a quorum is
present if:

45.1 The meeting consents to an adjournment; or
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45.2 It appears to the chairman of the meeting that an adjournment is necessary to protect the
safety of any person attending the meeting or ensure that the business of the meeling is
conducted in an orderly manner.

46. The chairman of a general meeting must adjourn that meeting if directed to do so by the
meeting.

47. When adjourning, the chairman of the meeting must either specify the time and place to
which it is adjourned or state that it is to continue at a time and piace to be fixed by the Trustees.

48. If the continuation of an adjourned meeting is to take place more than 14 days after it was
adjourned, the company must give at least 7 clear days’ notice of it (that is, excluding the day of
the adjourned meeting and the day on which the notice is given):

48.1 To the same persons 10 whom notice of general meetings is required to be given; and

48.2 Containing the same information which such notice is required to contain.

49. No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting if the adjournment had not taken place.

Voting at general meetings
Voting — general

50. Every member shall have one vote on any resclution, which may be exercised in person or
by proxy or, for a corporate member, by its proxy or its authorised representative provided that;

50.1 A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in menta! health, may vote, whatever the voting method, by his committee,
receiver, curator bonis or other person in the nature of a committee, receiver, or curator bonis
appointed by that court; and

50.2  No member shall be entitled to vote at any general meeting unless all moneys presently
payable by him to the Company have been paid.

Errors and disputes

51. No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to is tendered, and every
vote not disallowed at the meeting is valid.

52. Any such objection must be referred to the chairman of the meeting whose decision is final.
Poll votes

53. A resolution put to the vote of a general meeting must be decided on a show of hands unless
a poll is duly demanded in accordance with these articles. A poll on a resolution may be
demanded:

53.1 In advance of the general meeting where it is to be put to the vote; or

53.2 At a general meeting, either before a show of hands on that resolution or immediately after
the result of a show of hands on that resolution is declared.

54. A poll may be demanded by:
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541 The chairman of the meeting; or
54.2 Two or more persons having the right to vote on the resolution; or

54.3 A person or persons representing not less than one tenth of the total voting rights of all the
members having the right to vote on the resolution.

55. A demand for a poll may be withdrawn if:

55.1 The poell has not yet been taken; and

55.2 The chairman of the meeting consents to the withdrawal.

56. Peclls must be taken in such manner as the chairman of the meeting directs.
Members’ rights to appoint proxies

57. A member may appoint any other person of his choice as a proxy to exercise all or any of his
rights to attend and to speak and vote at a meeting of the Company or any adjournment of it.

58. A member who chooses to make such an appointment remaing entitled to attend, speak and
vote at the meeting if he decides to do so.

Proxy notices — contents, delivery, revocation
59. Proxies may only validly be appointed by a notice in writing (a “proxy notice”) which:
59.1 States the name and address of the member appointing the proxy;

59.2 Identifies the person appeinted to be that member's proxy and the general meeting in
relation to which that person is appointed;

59.3 Is signed by or on behalf of the member appointing the proxy, or is authenlicated in such
manner as the Trustees may determine; and

59.4 Is delivered to the Company in accordance with these articles and any instructions
contained in the notice of the general meeting to which the proxy notice relates.

60. The Company may require proxy notices to be delivered in a particular form, and may specify
different forms for different purposes.

61. Proxy notices may, but do not have to, specify how the proxy appointed under them is to vote
{or that the proxy is to abstain from voting) on one or more resolutions.

62. Unless a proxy notice indicates otherwise, it must be treated as:

62.1 Allowing the person appointed under it as a proxy discretion as to how to vote on any
resolutions put to the meeting; and

62.2 Appointing that person as a proxy in relation to any adjournment of the meeting to which it
relates as well as the meeting itself.

63. A proxy notice shall be delivered by such date as the Company may have specified in the

notice of the meeting (provided that the date may not be more than 48 hours before the date of
the meeting).
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64. A proxy appointment under a proxy notice may be revoked by delivering to the Company a
notice in writing given by or on behalf of the member on whose behalf the proxy was appointed.
The revocation is effective if delivered before the start of the meeting or any adjourned meeting to
which it relates.

65. A proxy notice or revocation not executed by the member appointing the proxy must be
accompanied by written evidence of the authority of the person who executed it to do so on
behalf of the appointing member,

Proxy votes

66. A proxy may vote on any resclution on behalf of the appointing member, regardless of the
voting method, and the vote shall be counted unless the member who appointed the proxy
attends the meeting and votes, in which case the proxy may not vote.

Amendments to resolutions

67. No amendment may be made to any resolution (ordinary or special) except if the amendment
is:

67.1 Necessary to correct a grammatical or other non-substantive error, and
67.2 Proposed by the chairman of the meeting; and

67.3 Approved by ordinary resclution at the meeting.

Written resolutions of members

68. Written resolutions of members may be passed in accordance with the provisions of the
Companies Act 2008,

Records of meetings and resolutions

69. Records of general meetings and of all resolutions of the members, whether passed at
meetings or as written resolutions, shall be made and Kkept for at least ten years in accordance
with the applicable provisions of the Companies Act 2006.

Part 5 - Administrative arrangements

Annual returns, accounts and reports

70. The Company shall make a company annual return to the Registrar of Companies each year
as required by the Companies Acts and applicable associated regulations.

71. The Company shall make a charity annual return to the OSCR each year as required by the
2005 Act and applicable associated regulations.

72. The Company shall keep day to day accounting records as required for a charitable company
by the Companies Act 2006, the 2005 Act and applicable associated regulaticons.

73. Auditors or independent examiners must be appointed and the annual accounts audited or

independently examined if required by applicable provisions of the Companies Act 2006, the
2005 Act and relevant associated regulations.
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74. Annual accounts and reports shall be prepared, approved by the Trustees and, if required to
be by law, the annual accounts shall be audited or independently examined.

75. Copies of the annual accounts and reports shall be circulated to the members of the
Company and any other persons entitled to receive copies under the provisions of the Companies
Act 2008.

76. The annual accounts and reports shall be filed with both the Registrar of Companies and
OSCR within nine months of the end of the financial year.

Restrictions on application of property

77. The Company shall not apply any of its income or other property {on being wound up or at
any other time) for purposes which are not charitable in accordance with section 7 of the 2005
Act. The provisions of this article shall take precedence over any other provisions of these
articles.

78. In the event of any winding up or other dissolution of the Company, any funds and assets
remaining after satisfaction of its debts and liabilities and the costs of any winding up or other
dissolution:

78.1 May not be paid or distributed to the members of the Company; and
78.2 Must be transferred to any one or more charities that:

78.2.1 Have similar charitable purposes to the Company and which are charitable in accordance
with section 7 of the 2005 Act;

78.2.2 Have restrictions on the application of their property at least equivalent to the restrictions
applicable in these Articles.

Means of communication to be used

79. Subject to the provisions of these articles, anything sent or supplied by or to the Company
under these articles may be sent or supplied in any way in which the Companies Act 2006
provides for documents or information which are authorised or required by any provision of that
Act to be sent or supplied by or to the Company. Subject to the provisions of the Companies Act
2008, a document or information may be sent or supplied by the Company to a person by being
made available on a website.

80. Subject to the provisions of these articles, any notice or document to be sent or supplied to a
Trustee in connection with the taking of decisions by Trustees may also be sent or supplied by
the means by which that Trustee has asked to be sent or supplied with such notices or
documents for the time being.

81. A Trustee may agree with the Company that notices or documents sent to that Trustee in a
particular way are to be deemed to have been received within a specified time of their being sent,
and for the specified time to be less than 48 hours.

Company seal

82. The Trustees shall decide whether the Company adopts a seal. If it does adopt a seal it may
only be used by the authority of the Trustees. Unless otherwise decided by the Trustees, when
such a seal is affixed to a document, the document must alsc be signed by at least two
authorised persons in the presence of a witness who attests the signature. For the purposes of
this article, an authorised person is;
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82.1 Any Trustee of tha Company; or
82.2 The Secretary of the Company {if any); or

82.3 Any person authorised by the Trustees for the purpose of signing either a specific
document, or documents in general, to which the seal is applied.

No right to inspect accounts and other records

83. Except as provided by law or authorised by the trustees or an ordinary resolution of the
company, no person is entitled to inspect any of the company’s accounting or other records or
documents merely by virtue of being a member.

Trustees’ indemnity and insurance

Indemnity

84. Subject to the next following article, a relevant Trustee of the Company or an associated
company may be indemnified out of the company's assets against:

84.1 Any liability incurred by that Trustee in connection with any negligence, default, breach of
duty or breach of trust in relation to the Company or an associated company;

84.2 Any liability incurred by thal Trustee in connection with the activities of the Company or an
associated company in its capacity as a trustee of an occupational pension scheme (as
defined in section 235(6) of the Companies Act 2006},

84.3 Any other liability incurred by that Trustee as an officer of the Company or an associated
company.

85. These ariicles do not authorise any indemnity which would be prohibited or rendered void by
any provision of the Companies Act 2006 or by any other provision of law.

86. For the purposes of articles 85 to 87 {inclusive):

86.1 Companies are associated if one is a subsidiary of the other or both are subsidiaries of the
same body corporate; and

86.2 A “relevant Trustee” means any Trustee or former Trustee of the Company or an associated
company.

Insurance

87. The Trustees may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant Trustee in respect of any relevant loss. In this article:

87.1 A “relevant Trustee” means any Trustee or former Trustee of the company or an associated
company,

87.2 A “relevant loss” means any loss or liability which has been or may be incurred by a
relevant Trustee in connection with that Trustee’s duties or powers in relation to the Company,
any associated company or any pension fund of the Company or associated company; and

87.3 Companies are associated if one is a subsidiary of the other or both are subsidiaries of the
same body corporate.
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Rules and byelaws

88. Any rules or byelaws must be in accordance with any provisions of the Companies Act 2006
applicable to the Company and shall be supplementary but subsidiary to the provisions of these
articles. Any compulsory requirements of that Act and the provisions of these articles shall
always take precedence over any provision in any rules or byelaws that in any way conflicts or is
inconsistent with those requirements or provisions.

89. Subject to the preceding article, the Trustees may make such rules and byelaws to deal with
any matters they consider appropriate in relation to the Company. Any rules or byelaws of the
Company and any alterations or revocations of them shall be notified to the members by such
means as the Trustees decide, All Trustees and all members of the Company shall be bound by
and observe the provisions and requirements of any such rules or byelaws as are in force from
time to time.

80. Without prejudice to the generality of the Trustees’ powers under the preceding article, any
rules or byelaws may deal with all or any of these matters:

90.1 Membership admission fees and annual membership subscriptions (if there are any) and
the terms of payment and due dates for payment, as well as the procedures in the event of non-
payment;

90.2 Procedures relating to Trustees' mestings, meetings of committees and general meetings of
the members of the Company,

90.3 The rights and responsibilities of members and their conduct, to the extent that those are
not dealt with in these articles, provided that:

90.3.1 No differences between classes of members in relation to rights to attend, vote and speak
at general meetings may be made other than by provisions in the articles;

90.3.2 The limited liability of members and their guarantee to contribute to the assets of the
Company in the event of its being wound up shall be as set out in these articles and cannot be
altered or varied by any rule or byelaw.

91. Any rules or byelaws may be altered or revoked by decision of the Trustees or by ordinary
resolution at a general meeting of the Company.
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