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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 286639

The Registrar of Companies for Scotland hereby certifies that

ENGENDER

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

Given at Companies House, Edinburgh, the 24th June 2005

IR

*NSC286639P*

ﬁ Seeaant e 9
B,
® SCOTL?*‘:'
THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

COMPANIES HOUSE
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Companies House
T I

Please complete in typescript,
or in bold black capitals.

CHWP000

Company Name in full

of

+ Please delete as appropriate.

Declarant’s signature

Declaration on application for registration

286633

TNAEN O

Susanv Ten/NIFEr Aolerr<on

e DER | 26 A REVY STREEST

do salemnly and sincerely declare that | am a T [Solicitor engaged in the
formation of the companyj[person named as director or secretary of the

company in the statement delivered to the Registrar under section 10 of the

Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

O A N

Declaredat | 5% AuR ALY TREET L ENIOAU 26t
Bay Month Year
On 1t |O6IA 0618
© Please print name. before me @ DA V | 5 A’LLA—U
Signed N Q\MLD Cmm,\ Date| b [ OS

You do not have to give any contact

T A Commissioner for Qaths or Notary Public or Justice of the Peace or Solicitor

information in the box opposite but

BAKIA ‘XULAD, 2o B + oY AUl ,
w-« S‘ *

if you do, it will help Companies
House to contact you if there is a
guery on the form. The contact

A& ARALY SMEET €1 AORnRCH

information that you give will be
visible to searchers of the public

Tel Oy $s7 A

record.

DX number

DX exchange

it

When you have completed and signed the form please send it to the
Registrar of Companies at:

e Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
(1) $EYMBSDE 0265 for companies registered in England and Wales
COMPANIES HOUSE 28108105 or
T GERTU TGS T T T Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

or LP - 4 Edinburgh 2




Companies House
- Jorthe weord ——

Please complete in typescript,
or in bold black capitals.

CHFPO0O

Company Name in full

of

T Please delete as appropriate.

Declarant’s signhature

Declared at

on

© Flease print hame. before me @

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

0266
28008105

$CT  SEYM4GDD
GOMPANIES HOUSE

Form revised June 1998

30(5)(a)

Declaration on application for registration of a company
exempt from the requirement to use the word "limited" or
“eyfyngedig”

G NOER

Sughv TerN e, LRoBerTsonv

ENGENDER 26 4 binvy Sipce=7—

a [Solicitor engaged in the formation of the company)lperson named as
director or secretary of the company in the statement delivered under
section 10 of the Companies Act 1985]Tdo solemniy and sincerely declare
that the company complies with the requirements of section 30(3) of the
Companies Act 1985.

And 1 make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

Se Lokl on

A& ALRALY  STYEET, & oRURGH
Day Month Year
fib| okl 0)01

AAVIA  ALLAND |
bovv\ojz @QQ&A Date| |{ &L - O

A Commissioner for Qaths or Notary Public or Justice of the Peace or Solicitor

MK ACAS |7 Setimed F57AeY FUAUC
w8 A

A8 ALRARY ST2eeT, €81 IR Gt

Tel &I §S7 &

DX number DX exchange

When you have completed and sighed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

or

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

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff



Comparies Hoise
Please complete in typescript,
or in bold black capitals.
CHWPO000
Notes on compietion appear on final page

Company Name in full

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

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there is a query on
the form. The contact information

IR s 1 TN AN A i

§6T SEYMGSOF 0264
COMPANIES HOUSE 2065 se
B 1 $ABUGAO! M
COMPANIES HOUSE 1008/05
v 08/02 '

First directors and secretary and intended situation of
registered office

ENGENDE

BASEMENT, 2 WLL A STECET

Eors@u e

Postcode

£H) 3 QH

Postcode

U

e &l Ol SRR ENT |

2b Wl &AM ST, G 0inlugstt

o\ DaH Tel VR~ ©5%-AAS AL

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2ZEB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardiff



Company Secretary (se noes 15 Form 10 Continuation Sheet

CHWP000 Company Name ENGEWOER,
NAME *Style / Title M $ *Honours etc
* Voluntary details Forename(s) ‘5M MW
Surname HENDERSON
Previous forename(s)
t Tick this box ifthe [ T@Vious surname(s) fere 06013
address shown is a A
service address for ddress
the beneficiary of a W QueEr 57
Confidentiality Order
granted under section gRovelty FERRY
723B of the
Companies Act 1985
otherwise, give your Post town '}\’ﬂbﬁ
usual residential
address. In the case . County / Region Postcode )yf AF
of a corporation or

Scottish firm, give the
registered or principal Country SCOTLAND OK .

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

Consent signature W Mmﬂh_* Date \g té\'/'05

D i rectO rs {see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title *Honours etc

Forename(s)

Surname

Previous forename(s)

. Previous surname(s)
T Tick this box if the

address shown is a
service address for Address 1t

the beneficiary of a

Confidentiality Order
granted under section

7238 of the
Companies Act 1985 Post town
otherwise, give your

usual residential .
address. [n the case County / Region Postcode

of a corporation or

Scottish firm, give the
registered or principal Country

office address

Day Month Year

Date of hirth Nationality

| Ll

Business occupation

Other directorships

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

Consent signature Date




[

Directors e notes 15
Please list directors in alphabetical order

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s)

1 Tick this box if the
Address 11

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

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

*Honours etc

MS

Lotdn mepdel)

AANQUET

—

\'\d\ﬁw s Y Do |

D Dudosd

A\ Postcode | PAZL 7S P
Day Month Year
714 uzl 1ais3 Nationality | Q\meacaed

Sk egergd | O resdienr & Locitveb

pONE

! consent to act as director of the company named cn page 1

Consent sighature Cs— \f/(/(ﬁ—»-’ Date| &1 log
This section must be .
signed by either an Signed Date
agent on behalf of all
subscribers or the Signed Date
subscribers
(i.e those who signed Signed Date
as members on the
memorandum of )
association). Signed Date
Signed Date
Signed Date
Signed Date




Directors (eenotes 15
Please list directors in alphabetical order

* Voluntary details

Tt Tick this box if the

address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
7238 of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address.

NAME

*Style / Title
Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address 11

Post town
County / Region

Country

Date of birth

Business occupationx

Other directorships

Consent signature

MS

J*H_onours ete

KhTE

f2NO T

1+

019

323, ALNVA- STREET

ALK VR

STIRUINGCHQE. | Posteode | £ At
SCOTLAPID

Day Month Year

Nationality

SOTTIS #

lﬁ](;:L

RESouelt WolKeR

Q\S LT SC 2089710

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

K- . Ardt

Date i

§f ot/ 200%

subscribers

association).

(i.e those who signed
as members on the
memorandum of

This section must be
signed by either an
agent on behalf of afl
subscribers or the

Signed

Signed

Signed

Signed

Signed

Signed

Signed

Date

Date

Date

Date

Date

Date

Date




Directors {see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
* Voluntary details Forename(s)
Surname

Previous forename(s)

Previous surname(s)

Address 1t

]

¥t Tick this box if the

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

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

MS

*Honours etc

TOAN

REEE

Q3 MoNTGOMERY STREST

En (N R ORS L
Postcode | ZH "7 SHE
SCoTLAND
Pay Month Year
UV O15] (19 ST Nationality | RP (T(S #.

COMMENICATIONS OFFreeR

MonNE

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

Consent signature ? IS/U\QQ ) Date /5’/@;/0 S
This section must be .
signed by either an Signed Date
agent on behalf of all
subscribers or the Signed Date
subscribers
(i.e those who signed Signed Date
as members on the
memorandum of )
association). Signed Date
Signed Date
signed |Date
Signed Date




Directors (see notes 1-5}
Please list directors in alphabetical order

* Voluntary details

tt Tick this box if the

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

NAME

*Style / Title
Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address t1

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

NS

*Honours etc

SaneTHA RUVE

HWR QT E

-

SR N O

LA\

€ DTUCSON I

£ 3TN fouf6-A

ATO AJTHITAM

Postcode

EH6 T &

< o TLend

Day Month Year

ATIoM i\ 12510

Nationality

A0~ S0

PUSTECT Pavpser

5L 241359

— BC0O5V0

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

Consent signature | O _‘%H bl Date| \ & \ \ \ Ol
This section must be .
signed by either an Signed Date
agent on behalf of all
subscribers or the Signed Date
subscribers
(i.e those who signed Signed Date
as members on the
memorandum of ]
association). Signed Date
Signed Date
Signed | Date
Signed Date




Di reCtO rs (see notes 1-5)
Please list directors in alphabetical order

NAME “Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s)

11 Tick this box if the
Address 1t

address shownis a
service address for the
beneficiary of a
Confidentiality Order
granted under section
7238 of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address.

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

WS

*Honours etc

{9LA MaRY

vE NDERDON

FERELSON

LT QUEEN STREET

RROVENTY FERRY

DHONDEE
Postcode | w5o5” AF
Day Month Year
Ll o) |13, Nenality | BRImSH
RETIRED
| wownt

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

Consent signature u!_ W &QQZD@——/ Date| \ ;s g\ —oO%
This section must be .
signed by either an Signed Date
agent on hehalf of ali
subscribers or the Signed Date
subscribers
(i.e those who signed Signed Date
as members on the
memorandum of
association). Signed Date
Signed Date
Signed ‘ Date
Signed Date




Di rectO rs (see notes 1-5)
Please list directors in alphabetical order

NAME  *Style/Title | 1S *Honours etc

* Voluntary details Forename(s) | jféen) EJUeEniA

Surname | KAY

Previous forename(s)

Previous surname(s) | & // NG

1 Tick this box if the

address shown is a
service address for the

Address it - K inEs € RAFND

beneficiary of a
Confidentiality Order

granted under section

723B of the Companies )
Act 1985 otherwise, Posttown | £ BV R G#H

give your usual

residential address. In County / Region Postcode | £ # 4 6 £ L.

the case of a

corporation or Scottish

firm, give the Country | S co674LAN O

registered or principal
office address. Day Month Year

Date of birth i i 77
ate of bi 013 [|[ “7'4'5 Nationality | B2/7754

Business occupation ResenfcH

Other directorships Nowve

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

Consent signature /{ZZ, g /€7 Date| /s &/a—wx? 008

This section must be Sianed Dat

signed by either an 'gne ate

agent on behalf of all

subscribers or the Signed Date

subscribers -

(i.e those who signed Signed Date

as members on the

memorandum of ]

association). Signed Date
Signed Date
Signed | Date
Signed Date




Directors (e notes 1.5
Please list directors in alphabetical order

* Voluntary details

1 Tick this box if the

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

NAME

*Style / Title
Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address tt

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

MS.

*Henours etc

ANNE

MEWK(E

KA

N A

OP.  LANGSITE AVENUVE

LANG S (8T

GLASS oW

SCSTLAND Postcode | (/1| 2 TIR.
0. K

Day Menth Year _

13O & U%l@' \ Nationality | SCCT (1 St

PPOTECT MANAGEER.

FCONOMIC. TEVBLOPHENT ASSCCI AT ON

LOTLANDY  (EDAS) Sc\aaloL

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

Consent signature M . |Date| |S§ [ 8) IOS
This section must be .
signed by either an Signed Date
agent on behalf of all
subscribers or the Signed Date
subscribers
(i.e those who signed Signed Date
as members on the
memorandum of )
association). Signed Date
Signed Date
signed |Date
Signed Date




Directors (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s)

t1 Tick this box if the
Address 1t

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

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Ms

*Honours etc

HUSAN

MOFFAT

23 WELLINGTON STREE T
EDINBHURGH
LOoTHIAN Postcode | EHTF § £
HOTLAND
Day Month Year
017101319147 Nationality | R{1T1 311

Senor HEALTH QRoMoTien SPECIALIST

NoNE

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

Consent signature %’MOM/\ Moﬁ’/i’ Date| /5. ). DS
This section must be .
signed by either an Signed Date
agent on behalf of all
subscribers or the Signed Date
subscribers
(i.e those who signed Signed Date
as members on the
memorandum of ]
association). Signed Date
Signed Date
Signed \ Date
Signed Date




Directors (seenotes 1.5
Please list directors in alphabetical order

NAME

* Voluntary details

tt Tick this box if the

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

*Style / Title

Forename(s})

Surname

Previous forename(s)

Previous surname(s)

Address 1t

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

MS

*Honours etc

MARSHA

SCoTT

25 CASTLEHILL

EDiINDURGH

MIDLOTH I AN

Postcode

EHI anFE

UK

Day Month

Year

A 1104

14,53

Nationality

USA

HerLTt OFFICER

NONE

Lgonsent to act as director of the company named on page 1

'd :
Consent signature MM— Date| / S’/ / / 05
)

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

Signed Date

Signed | Date

Signed Date




Dl recto rs (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title MS *Honours etc

* Voluntary details Forename(s} m QV\V\E KE\_TE'\"

Surname g' m{_’é&%b

Previous forename(s)

Previous surname(s)

tt Tick this box if the

-
\ Address 't 0 N\ Q@ %
dd shown is a {
:ewrii?addresslfor the Zq kL‘IQV\ ) %g—

beneficiary of a
Confidentiality Order

granted under section

7238 of the Companies
Act 1985 otherwise, Post town B}{V\M( {

give your usual

residential address. In County / Region MRDLGVHWQ;V\ Postcode B—HS 2?@\

corporation or Scottish
firm, givo the Country &Mb

registered or principal
office address. Day Month Year

Date of birth 0 H44 AI? 5‘0 Nationality | SSCCTTTSH

Business occupation Ajsw bm‘a

Other directorships Te. Sﬁm&‘. %Q %LW \S’Jf"b"l 23
Y = - ,f’

*onseni to act as ¢ dirggtor of }he company named on page 1

Consent signature @Q?( B&H’/mc\ Date Af)?/O,{ [ OF

[

This section must be . '

signed by either an Signed Date

agent on behalf of all

subscribers or the Signed Date

subscribers

(i.e those who signed Signed Date

as members on the

memorandum of ] :

association). Signed Date
Signed Date
Signed | Date
Signed Date




Company Secretary (e noes 1.5

NAME

* Voluntary details

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

Company name
*Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address tt

Post town
County / Region

Country

Consent signature

Directors e notes 1.5)
Please list directors in alphabetical order

NAME

tt Tick this box if the
address shown is a
setvice address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address.

*Style / Title
Forename(s}

Surname

Previous forename(s)

Previous surname(s)

Address ft

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

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

Date

Mg

*Honours etc

Kamheerny MARS

DANES

—

(S AvonDAE PLACE

Exio U @Gt

M DLSTH (AN Postcode | EH 3 St
SeoTLAND

Day Month Year

2;4— 0 &l f:;llg__lls’ Nationality %Z(ﬂﬁtf‘\
EDITR.

Newve

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

oue 50 Jor”




Directors (scenotes 1.5
Please list directors in alphabetical order

NAME  *Style/ Title MmS *Honours etc
* Voluntary details Forename(s) /g CQuUELNE
Surname Scytv
Previous forename(s) o
Previous surname(s) o
T Tick this box if the Address *t
hown i
::gvri‘::?afid‘:‘:sns :o: the 2 H h NiNG V m ET ‘ST& A’?" N a
beneficiary of a
Confidentiality Order WK 7E clvvs
granted under sectio_n
et 1985 ottorwion, Post town Y UINLITHAOW
give your usual
: i ] )
mz*g::;’?fz dress. In County / Region Postcode | EX 49 LN
corporation or Scottish
firm, give the Country StoTcanN D
registered or principal
office address. Day Month Year
Date of birth .
Nationati -
Sl‘ Oll ]lﬂ]SI—f ty g(&fi&’"
Business occupation (ékécu/m\(ﬁ ) Dl et AL
Other directorships Commun (71 ENTE Z f,{,g £ i TED 2&‘\2}&"? )
| consent to act as director of the company named on page 1
Consent signature /M}Ag_ Date| ;s l ' , oS
£z -
This section must be . j
signed by eitheran ~ Signed | V) M Date| 15 , |0
agent on behalf of al =
subscribers or the Signed ) Date| /= /,
. O
subscribers 9 /S/\I‘QQ / / N
(i.e those who signed ;... 4 . t 5 l ) Dat
. e — <
as members on the g W © vy o1 —0%
memorandum of ]
association). Signed K \/ ,q-yr\o/\—; Date (f/of /god’g
Signed 810 MOM Date| )< /. ob/
soned | AGUENCNS- oo 15191[05
pra A
Signed | YW Date /{/01/0 S/
! ~ A - O

—

oS



Directors esnoes 1-5
Please list directors in alphabetical order

NAME

* Voluntary details

1 Tick this box if the

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

*Style / Title
Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address 1t

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

*Honours etc

Mg
Sue
RO BeATSon/

D & SAUGHTON HAzre PRIVE

SDINBURGH

Postcode @(—f ] 2 S\}—N
Day Month Year
, |2 0|7 ( Iqls"[o Nationality gﬂiﬂgﬂjﬁ

Ditcror | Vorun TARY OREAN ISArton

QeoTTISHE JuT oF SCHBOL CAAE ’\/G"‘T&J&iek'
3¢ 2006672

T HE SuRrAM U e AROICECT (THAYSIDED 3¢ 2075
T FuUrRN (TURe— PROJECT (DunmpPeEe JIscib
| consent to act as director of the company named on page 1

gu_g KO&'TJM Date lS_"/l/C’&“,

369
147

subscribers

association).

(i.e those who signed
as members on the
memorandum of

This section must be
signed by either an
agent on behalf of all
subscribers or the

Signed

Signed

Signed

Signed

Signed

Signed

Signed

Leslethatong o[4S [0t (05
. \A«MM& Pate| o\ [0
Ml g 4 Date /5/9//05
C‘____ o A, —__ |Date tS"'la::vk oy
Se Lobeorloon Date| (s~ /1 [0S
YO Beiis,  |Pate| Lo/t [OF
Date




4.1

4.2

4.3

4.4

4.5

4.6

4.7

COMPAN

FEE pap

THE COMPANIES ACT 1985 EDINBURG H
AS AMENDED BY THE COMPANIES ACT 1989

A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING SHARE CAPITAL

MEMORANDUM OF ASSOCIAT!

OF
ENGENDER T SEYmreDe g2
GDEPMIEI HOUSE 210605
The name of the company shall be ENGENDER GOM:GALIES ng‘:: usas — oter

. 1070805
The Registered Office of ENGENDER will be situated in Scotiand. T

The Object of ENGENDER is to

+ To advance the education of the general public about matters relating to the relative
position of men and women in Scottish society
To promote the equality of women with men
To relieve poverty among women

* To promote, encourage and facilitate the activities of charities and charitable activities
and work with women in Scotland and elsewhere.

ENGENDER shall have the following powers exercisable in furthermore of the foregoing objects
but not for any other purpose:-

To raise, spend and hold funds

To employ staff

To purchase, lease or otherwise acquire and hold any heritable or real or personal property,
any rights, privileges or licences necessary, convenient or desirable for the objects of
ENGENDER and construct, alter and maintain any houses or buildings or other property
required for such purposes and to sell, manage, improve, develop, repair, lease or otherwise
deal with all or any part of the undertaking, property, rights or privileges of ENGENDER as
may be thought expedient in promoting the objects of ENGENDER.

To accept subscriptions, bequests, grants and donations (whether of heritable, real or personal
estate) and whether subject to any special trust or not for all or any of the purposes of
ENGENDER.

To take such steps by personal or writien appeals, public meetings or otherwise as may from
time to time be deemed expedient for the purpose of procuring contributions to the funds of
ENGENDER whether by way of donations, annual subscriptions, grants, loans or otherwise
and, without prejudice to the generality of the foregoing, to request donations or other
contributions to ENGENDER from any persons for whom a service is provided.

To invest the monies of ENGENDER not immediately required for the said objects in or upon
such investments, securities or property as may be thought fit, subfect to such requirements as
may be required by law,

To draw, make, accept, execute and endorse cheques, promissory notes, bills of exchange and
other negotiable instruments.
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4.8

4.9

4.10

4.11

4.12

4.13

4.14

4.15

4.16

5.1

52

To pay from funds of ENGENDER costs, charges and expenses of and necessary for
formation of and registration of ENGENDER.

To print and publish or commission any newsletter, articles, periodicals, books, or leaflets
necessary for the promotion of the objects of ENGENDER,

To effect such insurance against risks of all kinds as may be considered necessary by the
Management Commitiee.

To purchase or otherwise acquire and take over all or any part of any undertaking which
ENGENDER may lawfully acquire or take over the property, assets, liabilities and
engagements of any one or more charitable companies, societies, associations or bodies
having objects similar to those of ENGENDER and to amalgamate with any such companies,
societies, associations or bodies.

To act in concert, or make any arrangements, with any company, corporation, central
government department, local or public authority, society or other body, person or
organisation now or hereafter constituted, with a view to promoting any objects of
ENGENDER.

To manufacture, buy, sell, rent, let on hire and deal all articles and commeodities, of
whatsoever nature, as may be deemed suitable for promoting the objects of ENGENDER.

To administer and distribute funds raised in furtherance of the above objects.

To undertake and execute charitable trusts, gratuitously or otherwise, the undertaking whereof
may be incidental to the attainment of the objects of the Company or any of them

To do all such other lawful things as may be incidental or conducive to the attainment of any
of the above objects in any part of the world.

And it is declared that in this clause where the context so admits, “property” means property,
heritable or moveable, real or personal, wherever situated.

Subject to clause 5.2:
a) The income and property of ENGENDER shall be applied solely towards the
promotions of its objects as set out in this Memorandum of Association;

b) No part of the income and property of ENGENDER shall be paid or transferred
directly or indirectly by way of dividend, bonus or otherwise to members of
ENGENDER.

c) No individual management Committee member shall be appointed to any office of
ENGENDER in respect of which a salary or fee is paid; and

d) No benefit in money or money’s worth shall be given by ENGENDER to any
Management Comimittee member for their services as a committee member except
repayment of out of pocket expenses.

ENGENDER shall, not withstanding the provisions of clause 5.1 be entitled:

a) To pay reasonable and proper remuneration to any Management Committee member
or member of ENGENDER for any services actually rendered to ENGENDER,;

b) To pay interest on any money lent by any member of ENGENDER at a rate per
annum not exceeding whichever is the higher of six per cent per annum or two per
cent over the base rate of the bank used by ENGENDER (or such a rate as is
substituted therefore);
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) To pay reasonable rent at a rate not exceeding the open market rent for premises let
to ENGENDER by any Management Committee member or member of
ENGENDER; and

d) To purchase assets from, or sell assets to, any Management Committee member or
member of ENGENDER providing such purchase is at market value.

6. The liability of members is limited to £1.

7. Every member of ENGENDER undertakes to contribute to the assets of ENGENDER in the
event of its being wound up while he or she is a member or within one year thereafter for
payment of the debts and liabilities of ENGENDER contracted before ceasing to be a member
and of the costs, charges and expenses of winding up and for the adjustment of the rights of
the contributors among themselves such amount as may be required not exceeding one pound.

8. If upon the winding up or dissolution (except in the case of a reconstruction or amalgamation
between charitable trusts having similar objects) of ENCENDER there remains after
satisfaction of all its proper debts and liabilities any property whatsoever , the same shall not
be paid or distributed among the members of ENGENDER but shall be given or transferred to
some other charitable body or bodies (whether incorporated or unincorporated), having
objects similar to the objects of ENGENDER, and which shall prohibit the distribution of its
or their income and property among its or their members to an extent at least as great as is
herein before imposed on ENGENDER, such charitable body or bodies to be determined by
the members of ENGENDER at or before the time of dissolution, and if and so far as effect
cannot be given to such provisions, then to some other object which the law regards as
charitable.

We, the subscribers to this Memorandum of Association, wish to be formed into a company pursuant to

this Memorandum.
%LW\ M@ M

Names and Address’s of subscribers:
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THE COMPANIES ACT 1985
AS AMENDED BY THE COMPANIES ACT 1989

A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
ENGENDER

INTERPRETATION
1. In these Articles:-

“the Act” means the Companies Act 1995 including any statutory modification or re-enactment
thereof for the time being in force,

“ENGENDER” means the above named company.
“the Aricles” means these Aricles of Association of ENGENDER.

“Management Committee member” means any person appointed to perform the duties of a
Director of ENGENDER, in accordance with the Act.

“Secretary” means the Secretary of ENGENDER or any other person appointed to perform
the duties of the Secretary of ENGENDER, including joint, assistant or deputy Secratary.

‘clear days” in relation to the period of a notice means that period excluding the day when the
notice is given or deemed to be given and the day for which it is given or on which it is to take
effect.

“Convener’ means the pellson duly appointed to take the chair at a meefing.
Unless the context otherwise requires, words or expressions contained in these Articles shall

bear the same meaning as in the Act or any statutory modification thereof in force at the date
at which these Articles became binding on ENGENDER.

MEMBERSHIP

2. The number of members with which ENGENDER s registered is unlimited.

3. The subscribers to the Memorandum of Asscciation of ENGENDER and such other
persons as shall be admitted to membership in accordance with these Articles shall
be members of ENGENDER.

41 Membership is open to

472 any woman and

43 any non- statufory/mon governmental women's organisation or organisation whose
waork is predominantly involved with women'’s issues or any organisation which has a
section predominantly involved with women's interests, and which nominates a
woman as its representative. Members must subscribe to the objects of Engender
and have paid an annual membership subscription.

5. The annual subscription for each category of membership shall be such sum as may from
time to time be determined by ENGENDER in general meeting.
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10.

1.

12.

13.

14.

15.

GENERAL MEETINGS

The first Annual General Meeting of ENGENDER shall be held within eighteen months of
its incorporation and subsequent Annual General meetings shall be held once in each
calendar year thereafter. Subject to the foregoing, Annual General Meetings of
ENGENDER shall be held at such a time (nhot being more than 15 months after the
holding of the preceding Annual General Meeting} and at such a place as the
Management Committee shali determine.

All General Meetings other than Annual General Meetings shall be called Extraordinary
General Meetings.

An Extraordinary General Meeting shall be convened by the Management Committee
whenever it thinks fit or on requisition by members {under section 368 of the Act) or on
requisition by a resigning auditor {under section 392A of the Act).

NOTICE OF GENERAL MEETINGS

At least 21 days clear notice of every Annual General Meeting and of every Meeting
convened to pass a Special Resolution, and at least 14 days clear notice of every other
General Meeting shall be given in writing by the Secretary to each member, member of
the Management Committee and the Auditors.

The accidental omission o give nofice of a meeting to, or the non-receipt of notice by,
any person entitled to receive such notice shall not invalidate the proceeding at that
mesting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also all that is transacted at an Annual General Meeting, with the exception
of the consideration of the income and expenditure account and balance sheet and the
reports of the Management Committee in the place of those retiring, and the appointment,
and the fixing of the remuneration, of the Auditors.

No business shall be transacted at any General Meeting unless a quorum is present; 3
persons entitled to vote upon the business transacted, each being a member shali be a
quorum, or such other number as ENGENDER shall from time to time determine.

If the quorum required under the preceding article is not present within haif an after the
time appointed for the Meeting, or if during a Meeting such a quorum ceases to be
present, the Meeting shall stand adjourned to such time and place and within 21 days of
the original notice as may be fixed by the Convener of the meeting. At least 7 days clear
notice shall be given of any reconvened meeting. If at the adjourned meeting a quorum is
not present within half an hour from the time appointed for the Meeting, the members
present shall be a quorum.

The Convenar of ENGENDER, or in her absence the Deputy Convener shall preside as
Convener at every General Meeting of ENGENDER, If neither the Convener or any
Deputy Convener is present and willing to act within fifteen minutes of the time appointed
for holding the Meeting, the ordinary members present shall choose some other member
of the Management Committee or, if no such member shall be present and willing to act,
they shall choose some other attending member of ENGENDER to act as Convener.

The Convener may, with the consent of any Meeting at which a quorum is present (and if
so directed at the Meeting), adjourn the Meeting from time to time and place to place, but
no business shali be fransacted at any adjourned Meeting which differs from the business
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16.

17.
18.

19.

20.

21

22.

a)

23.

24

25.

a)
b)

)
d)

of the meeting from which the adjournment took place. When a meeting is adjourned for
thirty days or more, nctice of the adjourned meeting shall be given as in the case of an
original meeting.

At all General Meetings a resolution put to vote of the Meeting shall be decided on by a
show of hands by a majority of the members present in person and entitled to vote.

Every member shall have one vote.

In the case of an equaiity of votes, whether on a show of hands or on a poll, the
Convener of the meeting shall be entitled to a casting vote in addition to any other vote
she may have.

No objection may be raised as to the validity of any vote except at the meeting at which
the vote objected to is tendered, and every vote not disallowed at the meeting shall be
valid; any such objection shall be referred to the Convener of the meeting whose decision
shall be final and conclusive.

MANAGEMENT COMMITTEE

The Management Committee shall consist of not more than fwenty and not less than 5
elected members, of whom not less than 60% shall be individual members. Until the first
Annual General Meeting of ENGENDER, the management committee shall consist of the
subscribers hereof and such other persons as shall be appointed by them and agree to
act in this capacity.

Any member who wishes to be considered for election as a member of the Management
Committee at an Annual General Meeting shall lodge with ENGENDER a written notice of
his or her willingness to be elected (in such form as the Management Committee require),
signed by him or her, at any time up to commencement the Annual General Meeting.

The Management Committee may at any time appoint any member as a member of the
Management Committee {providing he or she is willing to act) either:-

To fill a vacancy created by any member of the Management Committee vacating office.
Any person so appointed shall retain his or her office until the next AGM when they will be
eligible for election

An additional member of the Management Committee. Any member so appointed shall
retain his or her office only until the next Annual General Meetlng, but he or she shall then

be eligible for election.

No person who is not a member of ENGENDER shall in any circumstances be eligible to
hold office as a member of the Management Committee, but may attend as a non-voting
observer

ENGENDER may from time to time in General Meeting increase or decrease the number
of members of the Management Committee, and may make the appointments for
effecting such increase.

In addition to the foregoing retirement provisions, the office of a member of the
Management Committee shall be vacated if.-

She or the constituent organisation becomes bankrupt or makes any arrangement or
composition with his or her or its creditors;

She becomes incapable for medical reasons of fulfilling the duties of his or her office
and such a capacity is expected to continue for a period of more than six months;
She or the constituent organisation ceases to be a member of ENGENDER,;

She becomes an employee of ENGENDER,

c\documents and settings'\engenderilocal settings\temporary internet files\olk4e\articlesofassociation
engender 9904.doc



26.

27.

28.

29.

30.

31.

32.

33.

She resigns office by notice in writing to ENGENDER,;

She fails to attend two meetings of the Management Committee in any year without
providing an explanation acceptable to the Management Committee and the
management Committee resolve to remove him or her from office.

APPOINTMENT OF OFFICE BEARERS

At the first meeting after the AGM the committee will appaint the offices of Convener,
Deputy Convener, Treasurer, Company Secretary and such other posts as the
Management Commitiee may consider appropriate.

The appointment of any Management Committee member as an office holder shall
terminate if he or she ceases to be a member of the Management Committee or if he or
she resigns from such office by notice fo ENGENDER.

If the appointment of any office bearer terminates under the preceding article, the
members of the Management Committee may at their next meeting appoint another
management Committee member fo fill the vacancy, any person so appointed shall
(subject to article 45) hold office until the conclusion of the first Annual General meeting
which follows such appointment.

DIRECTORS INTERESTS

Any member of the Management Committee who is in any way, whether directly or
indirectly, interested in a contract with ENGENDER shall declare the nature of his or her
interest at a meeting of the Management Committee in accordance with the provisions of
section 199 of the Act. Any member of the Management Committee who receives
remuneration from ENGENDER shall absent himself or herself from that part of the
meeting at which any item related to his or her remuneration is discussed and shall not be
counted towards a quorum for any such meeting.

POWERS AND DUTIES OF THE MANAGEMENT COMMITTEE

The business of ENGENDER shall be carried out by the Management Committee who
shall be responsible for employing staff to carry out the foregoing on their behalf the
policy of ENGENDER and for the administration management of ENGENDER. The
Management Committee generally may exercise all such powers of ENGENDER and
control the affairs and property of the network and do on its own behalf all such acts as
may be exercised and done by ENGENDER, and as are not by statute or by these
Articles required to be exercised or done by the service in General meeting; subject
nevertheless to the provisions of the Act and of these Articles and to such regulations,
being not inconsistent with the aforesaid provisions, as may be prescribed by the
ENGENDER in General Meeting. No regulation, however, made by the ENGENDER in
General Meeting shall invalidate any prior act of the Management Committee which
would have been valid had that regulation not been made.

The Management Committee shall appoint and employ such officers and staff as they
consider necessary, and shall (subject to the provisions of the Memarandum of
Association) regulate their duties and fix their salaries.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments,
and all receipts for moneys paid to the service, shall be sighed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner as the
Management Committee shall from time to time determine.

The Management Committee shall ensure that Minutes are made in books provided for
the purpose:-
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a)
b)

34,

35.

36.

37.

38.

39,

40.

41.

a)

b)
c)

Of all appointments of officers and staff made by the Management Committee;

Of the names of the members of the Management Committee present at each meeting
thereof: and

Of all resolutions and proceedings at all meetings of the Management Committee.

PROCEEDINGS OF THE MANAGEMENT COMMITTEE

The Management Committee shall meet not iess than five times in each year, and may
adjourn and otherwise regulate its meetings as it thinks fit. Questions arising at any
meeting shall be decided by a simple majority of the votes. In the case of an equality of
votes, the Convener of the meeting shall have as second or casting vote.

The quorum necessary for the transaction of the business of the Management Committee
shall be 4, of whom at least one shall be an office bearer.

The Convener, or in her absence, the Deputy Convener present shall preside at meetings
of the Management Committee. In the absence of both the Convener and the Deputy
Convener, the members of the Management Committee shall choose one of those
present to be the Convener of the meeting.

The continuing members of the Management Committee may act notwithstanding any
vacancy in their body, but if their number is reduced below the lowest number fixed in
accordance with article 34 hereof, the continuing members of the Management
Committee may act for the purpose of increasing the number of its members to that
number, or of summoning a General Meeting of ENGENDER but for no other purpose.

The Management Committee shall have the power to set up sub-committees as it may
think appropriate from time to time, and may determine their terms of reference, powers,
duration and composition. No sub-committee shall have the power to bind ENGENDER
without prior approval of the Management Commitiee,

All acts done by any meeting of the Management Committee or of any subsidiary
committee or group, or by any person acting as a member of the foregoing, shall
notwithstanding that it be afterwards discovered that there was some defect in the
appointment of any such member or person acting as aforesaid, or that he or she was
disqualified, be as valid as if every such person had been appointed and was duly
gualified to be a member of the relevant commitice.

The Management Committee may also delegate to the Convener or any of its members
such of their powers as they consider desirable to he exercised by her.

ACCOUNTS

The Management Committee shall cause proper books of account to be kept with respect
to:-

All sums of meney received and expended by ENGENDER and the matters in respect of
which the receipt and expenditure takes place;

All sales and purchases of goods by ENGENDER,; and

The assats and liahilities of ENGENDER.

Proper bocks shall not be deemed to be kept if there are not kept such books of accounts as
are necessary to give a true and fair view of ENGENDER's affairs and to explain its

transactions.

42,

The books of account shall be kept at the registered office of ENGENDER or subject to
sections 222(1) and 222(2) of the Act, at such other place as the Management Committee
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shall think fit, and shall be open to the inspection of the members of the Management
Committee.

43. The Management Committee shall from time to time determine whether and to what
extent and at what times and places the accounts and books of ENGENDER shal be
open to the inspection of the members not being members of the Management
Committee. No member, not being a member of the Management Committee shall have
any right of inspecting any account or book or document of ENGENDER except as
conferred by statute or authorised by the Management Committee or by the service in
General Meeting.

44. The Management Committee shall from time to time in accordance with the Act, cause to
be prepared and to be laid before ENGENDER at its Annual General Meeting such profit
and loss accounts, balance sheets and reports as required by the Act.

45, Once at least in every year the accounts of ENGENDER shall be examined and the
correctness of the income and expenditure account and the balance sheet ascertained by

the auditors.

46, The Auditors shalt be appointed and their duties regulated in accordance with Sections 37
and Chapter V of Part Vil of the Act.

47. A notice may be sefved by ENGENDER upon any member, either personally or by
sending it through the post in a prepaid letter, addressed to such member at his or her
registered address as appearing in the Register of Members.

48. Any notice, if served by post, shall be deemed to have been served on the day following
that on which the letter containing the same is put into the post, and in proving such
service it shall be sufficient to prove that the letter containing the notice was properly
addressed and put into the post as a prepaid letier.

49 Clause 8 of the Memorandum of Association of ENGENDER shall have effect as if the
provisions thereof were repeated in these Articles.

Names and addresses of subscribers:
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Witness to the above signatures:-
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