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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 33233
The Registrar of Companies for Scotland hereby certifies that

THE GIRLS' BRIGADE IN SCOTLAND

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 12th October 2007
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Please complete in typescnpt,
or in bold black capials

Company Name n full

of

T Please delete as appropriate

Declarant's signature

Declared at

Oon

© Please prnt name before me ©@

Signed

Declaration on application for registration

S 33233/

The Girls' Bragade 1n Scotland

Alistair S Burrow

Teds Murray LLP Solicitors, 33 Bothwell Street, Glasgo
, G2 6NL

do solemnly and sincerely declare that | am a T [Solicitor engaged in the
farmafton of the companylperson named as director or secretary of the
company n the statement delvered 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

GLiSGen  FORENLS T

Day Month Year o “\ (O[ QA007]
9] 1,0] 40,07

STEPNON ek e€ HUMPHEEYS

dﬁ?ﬂmMMaij Qi tyw 4119/

WWWJ M M/W%( Date| 09 /10/07

{ag9 iw

t A Commessioner for Qaths or Notary Public or Justice of the Peace or Solicitor

You do not have to give any contact
information Iin the box opposiie but
if you do, it will help Companies

House to contact you lf there 15 a
ierv nn tha e~

Tods Murray LLP

33 Bothwell Street
Glasgow
52 BNL

Tel G141 275 4771

SCT 10/10/2007 507
COMPANIES HOUSE

Laserform Internationat 10/07

DX numberDX 512815  DXexchange Glasgew Central

1en you have completed and signed the form please send it to the

gistrar of Companies at

mpanies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
companies registered in England and Wales

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

-4 for companies registered in Scotland DX 235 Edinburgh

orLP -4 Edinburgh 2



Fro
o

4'-"
.9
=
> e House
= I a4 W

Please complete in typescript,
or in bold black capitals

CHWPODO0

Company Name in full

t Please delete as appropnate

Declarant’s signature

Declared at

on

® Please pnnt name before me @

Signed

Please give the name, address,
telephone number and, f available,
a DX number and Exchange of

the persan Companies House should
iinfnr\f if thora 1@ anv nan:

508

1011072007
COMPANIES HOUSE

30(5)(a)

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

“cyfyngedig”

]

The Girls' Brigade in Scotland

Alistairr S Burrow

Tods Murray LLP Solicitors, 33 Bothwell Street, Glasgow, G2 6NL

|

a-f5ohcitor engaged in the formation of the companyjipersen-ramed-as

do sotemnly and sincerely declare

that the company complies with the requirements of section 30(3) of the

Companies Act 1985

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

Wioh S e

S AR GO

Year

AOCOT

Day Month

29491,0

STEPHEN LORGE  HUMPHEE V'S

S L%v}ah e ﬂfb{?z/’(;{‘

A Commugsioner for Oaths or Notary Public or Justice of the Peace or Solicitor

DateLCj'q ooy .

THdS ModAry P

( Qe Assimxmsionsjoon. )

33 WeTHWEW. STREST

Ce ARG

Tel @[U( 275

DX number}){ €128y DX exchange &Q—SGU»J CerRfn_

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

Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ2

DX 33050 Cardiff

‘or companies registered in England and Wales

nr

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

for companies registered 1n Scotland

th

DX 235 Edinburgh
orlLP 4 Edinburgh 2
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LASERFORM

Please complete in typescnpt,
or in bold black capitals

Notes on completion appear on ftnal 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 subscnber(s} of

the memorandum mark the box oppostte
and give the agent's name and address

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
informaticn in the box opposite but If you
do, it will help Companies House to
contact you f there 1s a query on the

m

19
COMPANIES HOUSE

Laserform Internattonal 4/03

10/10/2007~ ~ 508

SIWZ 0368

First directors and secretary and intended situation of
registered office

The Girls' Brigade In Scotland

11A Woodside Crescent

Glasgow

Postcode | G3 7UL

Teds Murray LLP

33 Bothwell Street

Glasgow

Postcode | G2 6NL

3

Tods Murray LLP

33 Bothwell Street
Glasgow
G2 6NL

Tel 0141 275 4771

DX number DX 512815 DX exchange Glasgow Central

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

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

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

for comparnies registered in Scotland DX 235 Edinburgh



Company Secretary (see notes 1 5)
Company name

NAME *Style / Title

* Voluntary details
untary dtai Forename(s)

Surname
Previous forename(s)

Tt Tick this box if the Previous surname(s)
address shown s a
service address for
the beneficiary of a
Confidenhality Qrder
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

Address tt

Post town
County / Region

Country

Consent signature

Directors (see notes 1 5
Please Iist directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Tt Tick this box if the Previous surname(s)

address shown 1s a
service address for
the beneficiary of a
Confidentiahty 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 of principal
office address

Address tt

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

§

*Honours etc

Caroline

Goodfellow

Grelet—Brigade—SToErert
H A Weoside—Crascant ” /TbVVQV PIGC@

crassen Nelonsburgh

Posicode

s3—es534 TP

Scotland

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

Woodfellesy oue] c/10/07
R L
*Honours etc ‘l
Morag
Barnstaple

26 Pegasus Avenue

(

Carluke
Posfcode ,7 ML8 5TN
Scotland
Day Month Year
[12101G] (|9 it4]{ |Nationality |Bratash

Eaae  Man &c 2R

=

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

rﬁmjgmla’gﬂé‘e 06/10/07

Date

T ——




4
Directors

(see notes 1 5)

Please list directors in alphabetical order

NAME

- Voluntary details

*Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

11 Tick this box if the
address shown is a

Address 1t

service address for
the beneficiary of 2

Confidentiality Order
granted under section
723B of the
Compames Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or pricipal
office address

Post town

County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

*Honours etc

Anne Jamieson

Hosaie

11 Castleview Draive

Stanley Green

Paisley

Postcode

PA2 BED

Scotland

Day Month Year

\[% 0;%

91513

Nationality |Bratish

Cruie S,EQW‘T'

NOAE

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

Date

e ) Mo

oG /1ofo7 -

Either

an agent on behalf
of all subscribers

or the subscribers

{ 1 e those who signed
as members on the
memorandum of
assoclation)

This section must be signed by

Signed

Signed

Signed

Signed

Signed

Signed

Signed

Y

f o
.; &XV\% Date

(oo (a0

Date

Date

Date

Date

Date

Date




Notes

1 Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s)

If the director or secretary 1s a
corporation or Scottish firm
show the corporate or firm name
on the surname line

Give previous forename(s) or
surname(s) except that

for a married woman, the
name by which she was
known before marnage need
not be given,

names not used since the age
of 18 or for at least 20 years
need not be given

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it

Address

Give the usual residential
address

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

Subscnbers

The form must be sighed
personally either by the
subscriber(s) or by a person or
persons authorsed ta sign on
behalf of the subscriber(s)

2 Directors known by another
description

A director includes any person
who occuples that position even
if called by a different name, for
example, governor, member of
councl!

3 Directors details

Show for each individual
director the director’s date of
birth, business occupation and
nationahty

The date of birth must be
gtven for every individual
director

4 Other directorships

Give the name of every
company of which the person
concerned I1s a director or has
been a director at any time in
the past 5 years You may
exclude a company which either
Is or at all times during the
past 5 years, when the person
was a director, was

dormant,

a parent company which wholly
owned the company making the
return,

a wholly owned subsidiary of
the company making the
return, or

another wholly owned
subsidiary of the same parent
company

If there 15 insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director

5 Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretaries
or additonal directors
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Company Secretary (see nows 1 5)

* Voluntary details

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

NAME

Company name
*Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s) "

Address tt

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

t1 Tick this box if the
address shown 1s a
service address for
the beneficiary of a
Confidentiabty Order
granted under section
7238 of the
Companres 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

Post town
County / Region

Country

Consent signature

*Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address tt

Post town
County / Region

Country

Date of birth

Busmess cccupation

QOther directorships

Consent signature

*Honours etc

Postcode

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

Date

*Honours etc

Marianne

McCafferty

51 Kinnaird Draive

Stenhcusemuir

Larbert

Postcode | FK5 4NJ

Scotland

Day Month Year

019|013/ |9 |S']4L Nationality |Br:tash

S cHool TEACHER

None

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

%WMW Date| OG [ 1O/OC
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Company Secretary (seenotes 15)
Company name

NAME *Style / Title

* Volunta |
oluntary detalls Forenamea(s)

Surname
Previous forename(s)

11 Tick this box if the Previous surname(s)
address showmn 15 a

service address for

the beneficiary of a Address tt
Confidentiality Order
granted under section
7238 of the
Companles Act 1985
otherwise, give your

usual residential Post town
address In the case

of a corperation or County / Reglon
Scotush firm, give the

registered or principal

office address Country

Consent signhature

Directors (see notes 1 5)
Piease hst directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

1t Tick this box if the Previous sumame(s)

address shown is a

service address for Address tt
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your Post town
usual residential

address In the case

of a corporation or County / Region
Scottish firm, give the
registered or principal
office address

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

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

Date

*Honours etc

Kleanor

McMahon

38 Wecodland Avenue

Paisliey

Postcode | PA2 8BH

Scotland

Day Month Year

0 19- \ 19— \ l‘{ lG | /A Nationality [British

Mirnister of Religion

“Tde SThe YRodéeT

Sk N wowws  £den PRoJ &

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

N M MO~ pate| 06/10/07
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Company Secretary (seenotes t 5)
Company name

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

11 Tick this box if the
address shown s a
service address for
the beneficiary of a
Confidentiality Qrder
granted under section
723B of the
Companies Act 1985
otherwlse, gve your
usual reswdential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Previous surname(s)

Address

Post town
County / Region

Country

Consent signature

Directors @ee notes 1 5)
Please hst directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Tt Tick this box if the Previous surname(s)

address shown 1s a
service address for
the beneficiary of a
Confidentiality Order
granted under sechon
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 pnincipal
office address

Address t

Post town

County / Region

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

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

Date

*Honours etc

Nancy

Petrie

56 MacFarlane Place

Uphall

Postcode

EH2 5PS

Counﬁy‘;cotland

Day Month Year

Nat:onality

Ot o4 | 2]

British

OccuPafio JA C TH eamﬁ ST

Mole

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

Date

0G [10 /077

onay Pbic




THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

of

THE GIRLS’ BRIGADE IN SCOTLAND

2007
ASB G10113 1002

FAS NO 7646

TODS MURRAY LLP
SOLICITORS

33 Bothwell Street Glasgow G2 6NL
Tel 0141 275 4771 Fax 0141 275 4781 DX 512815-Glasgow Central
Also at Edinburgh Quay 133 Fountainbndge Edinburgh EH3 BAG Tel G131 658 2000 Fax 013% 656 2020 CX ED58
Email maildesk@todsmurray com
www todsmurray com
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THE COMPANIES ACT 1985 y

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
of

THE GIRLS’ BRIGADE IN SCOTLAND

The name of the Company 1s "THE GIRLS’ BRIGADE IN SCOTLAND"
The Regrstered Office of the Company will be situated in Scotiand
The Company is established for chantable objects and purposes only

In particular the Company I1s established to help girls become foliowers of the Lord
Jesus Christ, and through self control, reverence and a sense of responsibility, find
true ennchment of life This 1s done by the formation, development, encouragement
and support of local groups (known as companies) for the purposes of traning and
encouraging girls to follow the standard set by the Lord Jesus Christ for the whole of
Iife and to provide positive Christran teaching and education in the development of
mdividual capabilities, skills and understanding of the social chailenges facing young
people as they grow in wisdom and stature, such education and teaching to nclude
respect for other religions and the prometion of social harmony, equality and diversity
in society

In furtherance of the said objects, but not further or otherwise, the Company may
exercise the following pawers ar pursue the objects by the following means

To take over the property and assets of Girls’ Brigade Scotland (an unincorporated
association with Scottish Charity reference SC010980) having its principal place of
husiness at 11A Woodside Crescent, Glasgow G3 7UL and to carry on the work of
the Girls’ Brigade Scotland as carrned out before that take over and to have the
benefit of any goodwill associated with such unincorporated association and to
mndemnify the trustees of Girls’ Brigade Scotland in respect thereof,

To provide teachmg, mstruction, advice, and other assistance to young people and
those responsible for their welfare with the intent of fulfiling the objects set out in this
Memorandum,

To enter inte agreements and engagements with such staff and other persons and
advisers as may be deemed appropnate in furtherance of the objects provided in this
Memorandum and to remunerate such persons by salary or fees as may be deemed
appropnate and proper,

To arrange for the practical equipping of Girls’ Brigade vgk with all that 1s or may be
described as necessary for use among the members,

LU ARNIED HUUSE
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2 Tods Murray LLP

To provide or mamntain a corperate image for The Girls' Brigade in Scotland
(herenafter “the Brnigade”) which will include a badge and umiform for the Brigade,

To establish and assist the international, national and regional exchange of 1deas and
nformation in retation to voluntary uniformed work with girls [and young people],
dissemunate the useful products thereof and establish and mamntain such local,
national and international inks with other bodies, institutions and companies as may
assist in the achievement of the foregoing,

To provide, promote, encourage or undertake organised research, surveys,
investigations and experimental work in connection with the objects of the Company
and to publish the results of same for the benefit of the general public,

To enter into agreements with such companies, associations and societies, funding
bodies, professional organisations and other sponsors to provide goods and services
in connection with the Company's activities,

Subject to Clause 5 hereof to employ and pay such accountants, architects,
surveyors, solicitors and other professional persons, advisers, workmen and other
staff as are necessary for the furtherance of the objects of the Company,

To provide and arrange faciities for travel, accommodation and catering for staff,
advisers and other persons assisting in the promotion of the objects of the Company,

To receiwve, allocate and atminister subscriptions, donations, grants, coninbutions,
gifts or bequests made availlable to the Company for any or all of its objects, whether
from public funds or from private sources under the terms and conditions referable to
such subscriptions, donations, grants, contributions, gifts or bequests and generally
to manage, invest and expend all monies belonging to the Company,

To organise, promote and manage or cause to be organised, promoted or managed
fund raising activities, to issue appeals, hold public meetings and take such steps as
may be deemed necessary or desirable for the purposes of procuring contributions to
the funds of the Company by way of donations or otherwse,

To purchase, take on lease or in exchange, hire or otherwise acquire and hold any
herttable or moveable, real or personal property, and to mantain and alter any of the
same as are necessary for any of the objects of the Company and (subject to such
consents as may be required by law) to sell, lease or otherwise dispose of or
mortgage any such heritable or moveable, real or personal property and to 1ssue or
grant any mortgage, charge, standard security, hen or other security upon all or any
part of its property or assets whether present or future,

To invest the moneys of the Company not immediately required for its cbjects in or
upon such investments, securttes or properties as may be thought fit, subject
nevertheless to such conditions (if any} and such consents (iIf any) as may for the
time being be imposed or required by law,

To lend money and give credit to, to take security for such loans or credit from, and to
guarantee and become or give secunity for the performance of contracts and
obligations by, any person or company,
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3 Tods Murray LLP

To subscribe for either absoluteiy or conditionally or otherwise acquire and hold
shares, stocks, debentures, debenture stock or other securifies or obligations of any
other company,

Subject to such consents as may be required by law, to sell, let, grant hentable
security, charge, dispose of or tumn to account all or any of the property or assets of
the Company with a view to the furtherance of its objects,

To assist any person, body or bodies financially or otherwise in the furtherance of the
above purposes or any of them,

To borrow or raise money for the objects of the Company on such terms and (with
such consents as are required by law) on such secunty as may be thought fit and to
issue any debentures or debenture stock, whether perpetual, irredeemable or
otherwise,

To raise funds for and to make donations to chanty which donations may represent
the whole or any part of the income of the Company for any accounting period or to
be made out of any other monies of the Company and generally to estabhsh,
promote, form and support or aid In the establishment, promotion and formation and
support of any chantable association or body and to subscribe or guarantee money
for charitable purposes in any way connected with or calcutated to further the objects
of the Company,

To apply for, register, purchase or ctherwise acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere, any patents, designs, trade marks,
hcences, concessions and the ike, confernng an exclusive or non exclusive or imited
right of user or any secret or other nformation as to any invention which may seem
capable of being used for any of the purposes of the Company or the acguisition of
which may seem calculated directly or indirectly to benefit the Company, and to use,
exercise, develop, grant hcences or privileges m respect of or cotherwise turn to
account any rights and information $0 acquired,

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills,
cheques and other mnstruments, and to operate bank accounts in the name of the
Company,

To enter intoe any arrangement with any Institution, Corporation, Company,
Association, firm or person or with any government or Public Authonty (supreme,
municipal, local or otherwise} that may seem conducive to the attamment of the
Company’s objects or any of them, and to obtain from any such Government or
Publc Authonty any charters, decrees, nghts, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges and concessions,

To insure and arrange insurance cover for and to indemnify the Company’s officers,
employees and voluntary workers and those of its members from and aganst all nsks
ncurred in the course of the performance of therr duties as may be thought fit,

Subject to the provisions of Clause 5 hereof, to estabiish and support pension and
superannuation schemes for the benefit of persons employed by the Company and to
grant pensions or retiring atlowances to persons who have been employed by the
Company or to ther dependants,
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4 Tods Murray LLP

To transfer all or any part of the undertaking, assets and habiities of the Company to
or to take over, federate or amalgamate with, or to affilate or become affiliated to any
other institution, company or association having chantable objects similar in whole or
in part to those of the Company provided that any such institution, company or
association 1s prohibited from the payment of dividend, bonus or profit to its members
at least to as great an extent as such payment i1s prohibited to members of the
Company and further provided that this Clause shall not authorise anything which
shall prevent the Company from properly and usefully carrying out its functions as
contemplated by this Memorandum of Association,

To form any subsidiary to further or assist in carrying out the objects of the Company,
whether directly or indirectly,

To pay all or any expenses incurred in connection with the promotion, formation and
incorporation of the Company and/or any subsidiary company formed to further or to
assist in carrymng out the objects of the Company,

To undertake and execute any charitable trusts having primary objects wholly or
partly similar to those of the Company and which may lawfully be undertaken by the
Company,

To apply for, promote and obtain any Private Act of Parliament, Provisional Order,
Royal Charter or licence or any authonty for enabling the Company to carry any of its
objects nto effect or affecting any modification of the Company's Constitution
calculated directly or indirectly to promote the Company’s interest and to oppose any
proceedings or apphcations which may seem calculated directly or indirectiy to
prejudice the Company's interest,

To co operate and enter into arrangements with authontes, national, local or
otherwise,

To procure the Company to be registered in any country or place,
To establish where necessary local branches (whether autonomous or not),

To do all or any of the above things in any part of the world either alone or in
conjunction with others and either as principals, agents, contractors, trustees or
otherwise and either by or through agents, sub contractors, trustees or otherwise,

To do all such other things as may be incidentat or conducive to the Company's
objects or any of them PROVIDED THAT

4351 In case the Company shall take or hold any property which may be
subject to any trust, the Company shall only deal with or invest the same
In such a manner as allowed by law, having regard to such trusts,

4352 The Company's objects shall not extend to the regulation of relations
between workers and employees or crganisations or workers and
organisations of employers

The income and property of the Company shall be applied solely towards the
promotion of its objects as set forth in this Memorandum of Assocratton, and no
portion thereof shall be patd or transferred, directly or indirectly, by way of dwvidend,
bonus, or otherwise howsocever by way of profit to the Members of the Company
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PROVIDED THAT nothing herein shall prevent any payment in good fath by the
Company

of reasonable and proper remuneration to any Member, officer or servant of the
Company for any services rendered to the Company, or any Director of the Company
who 1s employed by the Company in an administrative or technical capacity, or being
a person engaged n any profession of all usual professional or other charges for
work done by her or her firm when instructed by her co directors so to act In that
capacity on behalf of the Company, provided always that such remuneration 1s not for
services solely rendered to the Company in the capacity of Director,

of interest on money lent by any Mermber of the Company or of its Board of Directors
at a rate per annum not exceeding Two per centum less than base lending rate for
the time being prescribed by the Bank of Scotland or Three per centum whichever is
the greater,

of reasonable and proper rent for premises let by any Member of the Company or its
Board of Directors,

of fees, remuneration or other benefit In money or money's worth to any Company of
which a Member of the Board of Directors of the Company may also be a Member
holding not more than one hundredth part of the capital, and

to any Director of out of pocket expenses
The habilty of the Members 1s Imited

Every Member of the Company undertakes to contrnibute such amount as may be
required {not exceeding £1 00} to the assets of the Company in the event of its being
wound up during the time that she 1s 2 Member, or within one year afterwards for the
payment of the debts and habites of the Company contracted before she ceases to
be a Member, and of the costs, charges and expenses of winding up the same and
for the adjustment of the nights of the contributones amongst themselves

If upon the winding up or dissolution of the Company there remamns after the
satisfaction of all its debts and liabilities any property whatscever the same shall not
be paid to or distnbuted among the Members of the Company, but shall be given or
transferred to some other chantable institution or institutions having objects simitar to
the objects of the Company and which shall prohibit the distribution of its or therr
income and property among Its or therr Members to an extent at least as great as is
imposed on the Company by Clause 5 hereof, such institution or institutions to be
determined by the Members of the Company at or before the time of dissolution and if
and so far as effect cannot be given to such prowision, then to some other chartable
nstitution

True accounts shall be kept of the sums of money received and expended by the
Company, and the matters in respect of which such receipts and expenditure take
place and of the property, credits and liabiities of the Company and, subject to any
reasonable restrictions as to the time and manner of inspecting the same that may be
imposed in accordance with the regulations of the Company for the time being shall
be open to the inspection of the Members
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We, the subscribers to this Memorandum of Assoclation, wish to be formed into a Company
pursuant to this Memorandum

Names and Addresses

of Subscribers
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Dated Bu Ockdhor 2007

Witness to the above signatures

Signature
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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSQCIATION
of

THE GIRLS’ BRIGADE IN SCOTLAND

INTERPRETATION
In these Articles

“the Act” shall mean the Companies Act 1985 including any statutory modification or
re enactment thereof for the time being in force

"address” in relation te Electronic Communications, include any number or address
used for the purposes of Electronic Communications

“Annual General Meeting or “AGM” means the Annual General Meeting of the
Brigade Councll, as provided for in GBS Regulations

“the Articles” or “these Articles” shall mean the Articies of Assaciation of the
Company or such as are n force from time to time

“the Brigade Council” means The Council of The Girls’ Brigade in Scotland, whose
members constitute the membership of the Company for the purposes of the Act, and
a meeting of which shall constitute a meeting of the Company

a "“"Company” 1s a local grouping of the Brigade as defined in the GBS Regulations

“the Company” shall mean THE GIRLS' BRIGADE IN SCOTLAND, referred to n
theses Articles as “the Brigade” or "GBS”

“clear days” shall mean, n relation to the period of a notice, that perod excluding
the day when the notice 1s given or deemed to be given but including the day for
which it 1s given or on which it 15 to take effect

“the Directors” shall mean the Directors for the time being as a body or a quorum of
the Directors present at a Meeting of the Directors which shall be known as “the
Executive” and accordingly “Director” means a member of the Executve

a “Dvision” i1s a grouping together of Companies in a geographical area, as
provided for in the GBS Regulations

"Electronic Communications™ has the meaning gwven n the Electronic
Communications Act 2000

“executed” shall mean any mode of execution
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“GBS Regulations” means rules made by the Brigade Council for the governance of
the Brigade

“National Director” shall mean the senior employed official of the Brigade for the
time being by whatever title such person may be known

“office” shall mean the registered office of the Brigade

“Secretary” shall mean the National Director or any other person appointed to
perform the duties of the Secretary of the Brigade, including a joint, assistant or
deputy Secretary

“United Kingdom” shall mean Great Britain and Northern Ireland
Electronic communications and publication of documents on a web site
For the purposes of these Articles

121 references to "writing" Include references to the representation or
reproduction of words, symbols or other information in a vistble form by
any method or combination of methods (including, without imitation, by
Electronic Communuication) and "written” shall be construed accordingly,

122 references to a document being "signed" or "executed" mclude, In the
case of an Electronic Communication, references to it being executed by
electronic  signature (as defined 1n  secton 7{2) Electronic
Communications  Act 2000), and "signature” shall be construed
accordingly,

123 references to an "instrument™ means a written document n tangible form
and not comprised in an Electronic Communication,

124 references to sending to any persons printed copies and references to
documents being deposited at or delivered to an address include
references to using Electronic Communications for sending those copies
or documents to such address as may for the time being be notified to
the Company by that person for that purpose Copies of those
documents are also to be treated as sent to a person where

1241 the Company and that person have agreed to that person
having access to the documents on a web site (instead of
therr being sent to such person),

1242 the documents are documents to which that agreement
applies, and
1243 that person 1s notified, in & manner for the time being agreed

for the purpose between such person and the Company, of
a) the pubhication of the documents on a web site,

b) the address of that web site, and



13

14

15

31

32

c) the place on that web site where the documents may
be accessed, and how they may be accessed,

125 documents treated as sent to any person pursuant to Article 1 2 4 are to
be treated as sent to such person not less than 21 days before the date
of a meeting If, and only if

1251 the documents are published on the web site throughout a
period beginning at least 21 days before the date of the
meeting and ending with the conclusion of the meeting, and

1252 the notification given for the purposes of Article 1243 1s
given not less than 21 days before the date of the meeting,

and
126 nothing in these Articles shall invalidate the proceedings of a meeting
where
1261 any documents that are required to be published as

mentioned in Article 1 2 51 are published for a part, but not
all, of the period mentioned in that paragraph, and

1262 the fallure to publish those documents throughout that period
1s wholly attributable to circumstances which it would not be
reasonable to have expected the Company to prevent or
avoid

Uniess the context otherwise requires, words or expressions employed i these
Articles bear the same meanings as In the Act but excluding any statutory
modification thereof not in force when these Articles become binding on the
Company

Words defined in the GBS Regulations shall have the same meanings as in these
Articles

Words denoting the feminine shall include the masculine and vice versa Words
importing the singular shall include the plural and vice versa Words denoting
indwiduals shall include corporations or unincorporated associations, as the case
may be or require

OBJECTS

The Company I1s established for the objects expressed in the Memorandum of
Association

MEMBERS

The subscribers to the Memorandum of Association of the Company and such other
persons or organisations as are admitted to membership in accordance with the GBS
Regulations shall be Members of the Brigade No person shall be admitted a
Member of the Company unless she 1s approved by the Directors

Any person who desires to be admitted to membership of the Bngade must sign or
have signed on her behalf and deliver to the Brigade an application for admission
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framed in such terms as the Directors may require and shall so consent in writing to
be a member and to subscribe at least £1 00 each year, or such other sum as the
Brigade may from time to time upon the recommendation of the Directors determine,
to the general funds of the Bnigade The Directors shall have full discretion as to the
admission and non admission of any person to membership and shall not be bound
to assign any reason for the non admission of any person to such membership

A Member shall cease to be a member of the Brigade in any of the following
circumstances

331 If by giving at least seven clear days notice in writing lodged at the office
she resigns from membership, or

332 If she 1s removed from membership by a resolution of the Directors
passed by four fifths of the votes cast upon such resclution at a meeting
of the Directors specially convened to consider such resolution of which
she shail have been given a reasonable opportunity of attending and
heing heard, or

333 if, being a firm, the estates of the firm or of any of the partners are
seguestrated or the firm suspends or compounds with its creditors, or

334 If, being a corporation, it goes into hquidation, or

335 f, being an unincorporated associalion, it shall resolve to cease s
activities or wind up its affairs, or shall do so without formal resolution, or
shall otherwise cease to exist, or

336 If there shall be a falure by such Member to make payment of any sums
lawfully due by such Member to the Company within six months of the
due date and the Directors shall resolve that membership shall be
terminated, or

337 If there shall be a failure by such Member without cause shown to renew
any annual subscription within twelve months of the date on which such
renewal becomes due or the Directors shall resolve that membership
shall be terminated

The nghts of a Member shall be personal and membership shall not be transferable
and, where apphcable, shall cease on death

PATRONS AND ASSOCIATE MEMBERS

At any time the Directors shall have the power of appointing any person or persons
{whether a Member or not) to be a Patron of the Brigade or an Associate Member of
the Brigade on the terms set out in this Article 4

411 No persen shall be admitted a Patron or an Associate Member of the
Brigade unless she 1s approved by the Directors Every person who
wishes to become an Associate Member shall deliver to the Brigade an
applcation for membership in such form as the Directors requrre
executed by her The Directors shall by Ordinary Resolution determine
the conditions of Associate Membership which shall be intimated to such
apphcant upon request Admission as an Associate Member of the



51

52

53

Brigade shall bind such person to comply with the said conditions as
resolved aforesaid  Associate Membership of the Brigade shall not
entitle the Associate Member to voting rnights in the Brigade uniess she
also be a Member The nights and privileges of an Associate Member as
such shall be personal to her individually and shall not be capable of
transmission or devolutton en her death or bankruptcy

412 An Associate Member may withdraw from the Brigade by notice in wniting
to the Secretary Faiing agreement otherwise by the Directors, such
notice shall take effect one month after the date of its receipt by the
Secretary

413 Associate Membership of the Brigade shall cease forthwith in respect of
an Assoclate Member If the Directors unanimously resolve that it 1s in the
best interests of the Brigade that such Assoctate Membership shall be
terminated and they shall not be obliged to assign their reasons for such
resolution  Associate Membership of any Associate Member of the
Brigade shall be automatically terminated by fallure to renew any annual
subscription within fourteen days of the date on which such renewal
becomes due

414 A person holding office as Patron may resign by notice i writing to the
Secretary and the office shall be vacated If she I1s removed by a
resolution of the Directors

415 No Patron or Associate Member of the Brigade shall take part in the
management of the Brigade, nor shall they be hable on a winding up
unless a Member of the Bnigade

BRIGADE COUNCIL PURPOSE AND POWERS

The Brigade Councll is the representative body of GBS The Brigade Counclil shall
meet together not less often than once per annum for fellowship, training and
decision making regarding the ministry and strategic direction of GBS At least one
meeting of the Brigade Council in each year shall be designated a general meeting of
the members of the Company

The Brnigade Council shall seek consensus In regard to the overall direction of the
Brigade M may ask the Executive to explain therr conduct, decisions and actions, but
will have regard to the recommendations, guidance and leadership provided by those
elected to the Executive, the National Director and the semior siaff of the Brigade

The Brigade Council shall have power to amend the Memorandum and Articles of
Association of the Company, which together with the GBS Regulations constitute the
Constitution of GBS The Memorandum and Articles may be amended by special
resolution of the Brigade Council which requires a two thirds majonity of those present
and voting at a meeting for which 21 clear days written notice has been given
specifying the wording of the amendment which is proposed The GBS Regulations
shall be at the discretion of the Executive, and may be hrought to the Brigade Council
for amendment by a simple majority of those present and voting at a meeting of
which notice has been given as aforesaid
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MEMBERSHIP OF THE BRIGADE COUNCIL
The members of the Brigade Council are
611 All enroiled leaders of the Bnigade, and

612 The President, Vice President, Chaplain, Commissioner, Treasurer and
Secretary of each Division, together with the Members of the Executive
where such office holders are not already enrolled leaders

BRIGADE COUNCIL MEETINGS

All general meetings other than annual general meetings shall be called extraordinary
general meetings

The Directors may call general meetings and, on the requisition of Members pursuant
to the provisions of the Act, shall forthwith proceed to convene an extraordinary
general meeting

An Annual General Meeting of the Brigade Counci shall be held not later than 30
September in each calendar year The meeting shali take place at such time and
place as shall be prescribed by the Executive, and shall be specified in the Notice
calling the meeting

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution or a resolution appointing a person as a Director shall
be called by at least twenty one clear days’ notice All other extraordinary general
meetings shall be called by at least fourteen clear days’ notice but a general meeting
may be called by shorter notice if it 1s so agreed

811 in the case of an annual general meeting, by all the Members entitled to
attend and vote thereat, and

8§12 in the case of any other meeting by a majonty in number of the Members
having a night to attend and vote being a majonty together holding not
less than ninety five per cent of the total voting nghts at the meeting of all
the Members

The notice shall specify the time and place of the mesting and in the case of special
business only the general nature of the business to be transacted and, in the case of
an annual general meeting, shall specify the meeting as such

The notice shall be given to all Compantes {on behalf of their enrolled leaders) and to
the Directors and auditors or Independent examiners appointed to review the financial
statements of the Company

The accidental omission to give notice of a meeting to, or the non receipt of a notice
of a meeting by, any person entitied to receive such notice shall not invalidate the
proceedings at that meeting
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PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting uniess a quorum Is present
A quorum shall be persons representing not less than twenty per centum of all the
Companies who at the commencement of the meeting are recognised by the
Executive as enrolled/registered Companies in membership of GBS

If such a quorum 1s not present within thirty minutes from the time appomnted for the
meeting, or If during a meeting such a quorum ceases to be present, the meeting
shall, if convened upon a requisition of the Members, stand dissolved, and otherwise
shall stand adjourned to the same day In the next week at the same time and place or
such other day and such other time and place as the Directors may determine, and if
at the adjourned meeting a quorum Is not present within thirty minutes from the time
appointed therefor the persons present entitled to vote shall be a guorum

The National President, if any, or in her absence a National Vice President nominated
by the Directors shall preside as Chairman of the meeting but if neither the National
President nor any National Vice President be present within ten minutes after the
time appointed for holding the meeting and willing to act, the Directors present shall
elect one of therr number to be Charrman and, if there 1s only one Director present
and willing to act, she shall be Chairman

If no Drector 1s willing to act as Chairman, or if no Director 1s present within ten
minutes after the tme appointed for holding the meeting, the Members present and
entitled to vote shall choose one of their number to be Chairman

A Drrector shali, notwithstanding that she 1s not a Member, be entitled to notice of,
and to attend and speak at any general meetings

The Charrman may, with the consent of a meeting at which a quorum 1s present (and
shall If so directed by the meeting) adjourn business from time to time and from place
to place, but no business shall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting had the
adjournment not taken place When a meeting 1s adjourned for fourteen days or
more, at least seven clear days’ notice shall be given specifying the time and place of
the adjourned meeting and the general nature of the business to be transacted
Otherwise It shall not be necessary to give any such notice

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll 1s duly
demanded Subject to the provisions of the Act, a poll may be demanded

971 by the Chairman, or

972 by a Member or Members representing not less than one tenth of the
total voting nghts of all the Members having the nght to vote at the
meeting,

and a demand by a person as proxy for a Member shall be the same as a demand by
the Member

Unless a poll 1s duly demanded a declaration by the Chawman that a resolution has
been carrned or carned unanimously, or by a particular majority, or lost, or not carried
by a particular mgjority and an entry to that effect in the minutes of the meeting shall
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be conclusive evidence of the fact without proof of the number or proportion of the
votes recorded in favour of or against the resolution

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the Chawman and a demand so withdrawn shall not he taken to have
invalidated the result of a show of hands declared before the demand was made

A poll shall be taken as the Chairman directs and she may appoint scrutineers (who
need not he Members) and fix a time and place for declarning the result of the poll
The result of the poll shall be deemed to be the resolution of the meeting at which the
poll was demanded

In the case of an equality of votes, whether on a show of hands or on a poll, the
Charrman shall be entitted to a casting vote in addition to any other vote she may
have

A poll demanded on the election of a Charrman or on a queston of adjournment shall
be taken forthwith A poll demanded on any other question shall be taken either
forthwith or at such time and place as the Charrman directs nhot being more than thirty
days after the poll 15 demanded The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question
on which the poll was demanded If the poll 1Is demanded before the declaration of
the result of a show of hands and the demand 1s duly withdrawn, the meeting shail
continue as If the demand had not been made

No notice need be given of a poll not taken forthwith i the ime and place at which it
Is to be taken are announced at the meeting at which it 1s demanded In any other
case at least seven clear days’ notice shall be given specifying the time and place at
which the poll 15 to be taken

A resclution in wniting executed by or on behalf of each Member who would have
been entitied to vote upon it f 1t had been proposed at a general meeting at which
she was present shall be as effectual as if it had been passed at a general meeting
duly convened and held and may consist of several instruments in the like form each
executed by or on hehalf of one or more Members

VOTES OF MEMBERS

a) Every Company which is enrolled/registered by the Executive and has paid all
sums due to GBS for the year in question shall be entitled to one vote at
general meetings of the Bngade Councll  Such vote may be exercised by the
Captan of the Company or by such other member of the Bngade Council as
shall be appointed by the Captain to exercise the Company’s vote on behalf
of the Company

b) Members of Brigade Council who are not Company Captains, or appointed to
exercise a vote in accordance with Article 10a), shall not have a vote at
meetings of the Brigade Council

On a show of hands, every Company which is represented as provided for in Article
10a) shall have one vote, and for this purpose a Company represented by its Captain
ar another Member of the Brigade Counctt appointed for the purpose and who 15
present at the meeting shall be deemed to be a Member present
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On a poll, every Member shall have one vote, which shall be given in the case of a
Company, acting by its Captain or duly appointed representative

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s tendered, and every vote not
disallowed at the meeting shall be valid Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive

An instrument appointing a representative may be in writing, in which case it shall be
executed by or on behalf of the appointor and shall be in the following form (or In a
form as near thereto as circumstances allow or in any other form which 1s usual or
which the Directors may approve)

* COMPANY

IiWe, of Captain of the above named Company,
considering that | am unable to attend the meeting of the Brigade Council called for
[date and place] hereby appont , or faling her, being an [enrclled
leader] of [ 1 Company as my/our representative to vote in my/our name(s)
and my/our behalf at the annual/extraordinary meeting of the Bngade Council to be
held on . and at any adjournment thereof

Signed on 200 )

Where it 1s desired to afford members an opportunity of instructing the representative
how she shall act & wntten instrument appointing a representative shall be in the
following form {or in a form as near thereto as circumstances allow or in any other
form which 1s usual or which the Directors may approve)

* COMPANY

1We, of Captain of the above named Company,
considering that | am unable to attend the meeting of the Brigade Counci called for
[date and place] hereby appoint or failing her, being an {enrolled
leader] of | 1 Company as my/our proxy to vote i my/our name(s) an my/four
behalf at the annual/extraordinary meeting of the Company to be held on .
and at any adjournment thereof

This form 1s to be used In respect of the resolutions mentioned betow as follows
Resolution No 1 * for * against

Resolution No 2 * for * agamnst

* Strike out whichever 1s not desired

Unless otherwise instructed, the representative may vote as she thinks fit or abstain
from voting

Signed on 200 17

The written mstrument appointing a representative and any authority under which it 1s
executed or a copy of such authonty certfied notanally or n some other way
approved by the Directors may
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1071 be deposited at the office or at such other place within the United
Kingdom as i1s specified in the notice convening the meeting or in any
nstrument of proxy sent out by the Company in relation to the meeting
not less than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument
proposes to vote, or

1072 in the case of a poll taken more than 48 hours after it was demanded, be
deposited as aforesaid after the poll has been demanded and not less
than 24 hours before the time appointed for the taking of the poll, or

1073 where the poli 1s not taken forthwith but 1s taken not more than 48 hours
after it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or the Secretary or to any Director,

and an appomntment of representative which 1s not deposited or delivered in a manner
so permitted shall be nvalid

The appomntment of a representative may also be contaned m an Electronic
Communication, where an address has been specified for the purpose of recewmng
Electronic Communications

1081 in the notice convening the meeting, or

1082 in any nstrument of proxy sent out by the Brigade n relation to the
meeting, or

1083 In any Inwvitation contained in an Electronic Communication to appoint a

proxy Issued by the Brnigade in refation to the meeting,

and any such appointment must be received at such address not less than 48 hours
before the time appointed for holding the meeting or adjourned meeting at which the
person named In the appointment proposes to vote, and Articles 107 2 and 107 3
shall apply to an appointment by Electronic Communication as they apply to a wntten
appointment

If two or more valid but differing proxy appointments are recewved in respect of the
same Member for use at the same meeting or in the same poll, the one which s last
received (regardless of its date or the date of its execution) shall be treated as
replacing and revoking the others earlier received If the Company 1s unable to
determine which was last received, none of them shall be treated as valid

A vote given or poil demanded by the duly authonsed representative of a Member
shall be vald notwithstanding the previous determination of the authonty of the
person voting or demanding a poll unless notice of the determination was received by
the Company at the office or at such other place at which the instrument of proxy was
duly deposited before the commencement of the meeting or adjourned meeting at
which the vote 1s given or the poll demanded or (in the case of a poll taken otherwise
than on the same day as the meeting or adjourned meeting) the time appomied for
taking the poll

GBS Regulations may make further provision as to voting at meetings of the Brigade
Counctl, and without prejudice to that generality, may in particular make provision for
voting to be conducted by postal ballot where the Executive considers such a

10
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procedure to be expedient or in the interests of the Company, save that postal voting
may not take place in respect of the ordinary business of the annual meeting of the
members of the Company

NUMBER OF DIRECTORS

The first Directors shall be those persons named in the statement delivered pursuant
to Section 10(2) of the Act, who shall be deemed to have been appointed under these
Articles Future Directors shall be appointed as provided subsequently in the Articles

Uniess otherwise determmned by ordinary resolution, the number of Directors shall be
not more than 15, and shall not be less than 10 and shall comprise

1111 A National President, not more than two National Vice Presidents, an
Honorary Treasurer and a National Chaplain, who shall be elected in
each case for a three year term by the Brigade Council, and who shall
hold office as Directors ex officio until the conclusion of the Annual
General Meeting held in the third year after their appointment, and

1112 Those persons elected by the Brigade Council to form together with the
persons elected pursuant to Article 11 1 1 the Executive and who shall
comprise not more than [8] additional Directors n total

At the first Annual General Meeting of the Company, all the Directors elected
pursuant to Article 11 1 2 shall retire from office, and at every subsequent Annual
General Meeting one third of the Directors appointed pursuant to Articte 11 1 2 shall
retire, or if that number s not three or a multiple of three, the number nearest to one
third shall retire from office, and if there 1s only one director subject to retirement by
rotation, she shall retire

Subject to the prowisions of the Act, the Directors to retire by rotation shall be those
who have been longest in office since their last appointment or re appointment, but as
between persons who became or were last re appointed Directors on the same day,
those to retire shall {unless they otherwise agree among themselves) be determined
by lot

Subject always to Article 15, Directors shall serve for a three year term as provided in
Article 11 2 Thereafter a period of not less than two years must elapse before such
person shall again be eligible for election as a Director, save that a person may be
elected as an office bearer pursuant to Article 11 1 1 immediately after completing a
term of office as a Director pursuant to Article 111 2

1141 The National Chaplain shall not be eligible for a further term

1142 The National President, National Vice Presidents and Honorary
Treasurer shall be eligible for re election at the end of therr first term for a
further term of three years, and thereafter shall be eligible for election to
any other office pursuant to Article 11 1 1, but shall not otherwise be
eligible for re efection as a member of the Executive in any capacity for at
least two years

The GBS Regulations may make further provision for the election of Directors to
ensure, 50 far as may be possible, the representation of different geographical areas,

11
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sections of companies or such other interests as the Bngade Council may wish to
ensure are represented on the Executive

Subject to Article 11 7, no person shall be eligible to hold office as a Member of the
Executive unless at the date of her appointment to such office she 1s a Member of the
Company

The Executive elected pursuant to this Article 11 may co opt to the Executive for a
period ending at the conclusion on the next following annual general meeting of the
Company, such person or persons as they may think fit to contribute to the
management of the Company, and such persons need not be a Member of the
Company Any person so ¢o opted shall be a Director of the Company and may, on
expiry of the period of office be eligible for co option for a further period or pertods not
exceeding two calendar years n total, but thereafter shall not again he eligible to be
co opted to the Executive untl a further two calendar years have expwred The
Executive may not exercise this nght of co option If to do so would result in the
maximum number of Directors referred to in Artrcle 11 1 being exceeded

POWERS OF DIRECTORS

Subject to the prowisions of the Act, the Memorandum and the Articles and to any
directions given by special resolution, the husiness of the Brigade shall be managed
by the Directars who may exercise all the powers of the Brigade No alteration of the
Memorandum or Articles and no such direction shall invalidate any prior act of the
Directors which would have been valid if that alteration had not been made or that
direction had not been given The powers given by this article shall not be Iimited by
any special power gtven to the Directors by the Articles and a meeting of Directors at
which a quorum Is present may exercise all powers exercisable by the Directors

The Directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,
inctuding authonty for the agent to delegate all or any of her powers

DELEGATION OF DIRECTORS’ POWERS

The Directors may delegate any of their powers to any committee consisting of one or
more Directors  Any such delegation may be made subject to any conditions the
Directors may impose, and etther coflaterally with or to the exclusion of ther own
powers and may be revoked or altered Subject to any such conditions, the
proceedings of a committee with two or more members shall be governed by the
articles regulating the proceedings of Directors so far as they are capable of applying
The quorum of a committee with two or more members shall, unless otherwise
specified by the Directors, be two

APPOINTMENT AND RETIREMENT OF DIRECTORS

Directors shall, unfess the resolution for therr appointment specifies otherwise, be
elected for a three year term, and Articltes 112 11 5 inclusive shall apply to the
appointment of all Directors

No person may be appointed or re appointed a Director unless

1421 She 1s not precluded from appointment by Article 11 4 or 11 6, and
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14 4

145

146

15

151

1422 she 1s recommended by the Board, or

1423 not less than fourteen nor more than thirty five clear days before the date
appointed for the meeting, notice executed by a Member qualified to vote
at the meeting has been given to the Secretary of the intention to
propose that person for appointment or reappointment together with
notice executed by that person of her wilingness to be appointed or re
appointed

Not less than seven nor more than twenty eight clear days before the date appointed
for holding a general meeting notice shalf be given to all who are entitled to receive
notice of the meeting of any person who 15 recommended by the Directors for
appointment or reappointment as a Director at the meeting or in respect of whom
notice has been duly given to the Secretary of the intention to propose her at the
meeting for appointment or reappomtment as a Director  The notice shall give the
particulars of that person which would, if she were so appointed or re appointed, be
required to be included in the Company’s Register of Directors

Subject as aforesaid, the Company may by ordinary resolution appoint a person who
15 willing to act to be a Director either to fill a vacancy or as an additional Director

GBS Regulations may provide for the election of Directors to be conducted by postal
baliot of the Members

The Directors may appoint a person who s willing to act to be a Director, either to fill
a casual vacancy or as an additional Director, provided the appointment does not
cause the number of Directors t0 exceed any number fixed by or in accordance with
the articles as the maximum number of Directors A Director so appointed shall hold
office only until the next following annual general meeting If not re appointed at such
annual general meeting, she shall vacate office at the concluston thereof

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a Director shall be vacated if

1511 she, being an ex officio Director, ceases to hold the relevant office of
entittement, or

1512 she ceases to be a Director by virtue of any prowvision of the Act or she
becomes prohibited by law from being a Director, or

1513 she becomes bankrupt or makes any arrangement or compositiors with
her creditors generally, or

1514 she ceases to be for whatever reason a member of the Company, or
1515 she 1s, or may be, suffering from mental disorder and either
15151 she 1s admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or,

in Scotland, an application for admission under the Mental
Health {(Scotland) Act 1984, or
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152

1563

16

17

171

172

15152 an order 13 made by a court having Junsdiction {whether in
the United Kingdom or elsewhere) in matters concerning
mental disorder for her detention or for the appointment of a
receiwver, curator bonis or other person fo exercise powers
with respect to her property or affars, or

1516 she resigns office by notice to the Company, or

1517 she 1s convicted of an offence which 15 likely to bring GBS into disrepute,
or

1518 she shall for more than six consecutive months have been absent without

permission of the Direclors from meetings of Directors held durnng that
period and the Directors resclve that her office be vacated, or

The Company may by ordinary resolution of which special notice has been given in
accordance with Section 379 of the Act remove any drector from office
notwithstanding anything in these Articles or any agreement between the Company
and such Director

The Company may by ordinary resolution appoint ancther person in place of a
Director removed from office under Article 152 Without prejudice to the powers of
the Directors under Article 14 6 the Company m general meeting may appoint any
person to be a Director etther to fiil a casual vacancy or as an additional Director and
may also determine the rotation in which such Director I1s to retire

DIRECTORS’ EXPENSES

The Directors may be paid at the discretion of the Board of Directors, all travelling,
hotel and other expenses properly incurred by them in connection with therr
attendance at meetings of Directors or committees of Directors or general meetings
or otherwise in connection with the discharge of therr duties

DIRECTORS’ APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the Directors may appoint one or more of therr
number to any executive office of the Company and may enter into an agreement or
arrangement relating to the provision of any services outside the scope of the
ordinary duties of a Director provided that any remuneration agreed to be pad
therefor shall not n any way be in contravention of Clause 5 of the Memorandum
Any such appointment made shall terminate if the Director ceases to be a Director of
the Company

Subject to the provisions of the Act, and provided that she has disclosed to the
Directors the nature and extent of any matenal interest of hers, a Director
notwithstanding her office

1721 may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company 1s otherwise
interested provided that no Director who has a contract of service or any
other type of contract with the Company shall be entitled to vote in any
matter relating to such contract or to vote on her appointment, or
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18

181

182

183

184

185

1722 may be a Director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company 1s
otherwise interested, and

1723 shall not, by reason of her office, be accountable to the Company for any
benefit which she derives from any such office or employment or from
any such transaction or arrangement or from any interest in any such
body corporate and no such transaction or arrangement shall be hable to
be avoded on the ground of any such interest or benefit

For the purposes of Article 17 2

173 1 a general notice given to the Directors that a Director i1s to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of
persons Is interested shall be deemed to be a disclosure that the Director
has an interest in any such transaction of the nature and extent so
specified, and

1732 an interest of which a Director has no knowledge and of which it s
unreasonable to expect her to have knowledge shall not be treated as an
interest of her

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the Articles, the Directors may regulate their proceedings
as they think fit A Director may, and the Secretary at the request of a Director shall,
call a meeting of the Directors It shall not be necessary to give notice of a meeting to
a Director who 15 absent from the United Kingdom Questions arising at a meeting
shall be decided by a maonty of votes In the case of an equalty of votes, the
Chairman shall have a second or casting voie

The quorum for the transaction of the business of the Directors may be fixed by the
Directors and unless so fixed at any other number shall be five

The continuing Directors or a sole continung Director may act notwithstanding any
vacancigs in thewr number, but, if the number of Directors i1s less than the number
fixed as the quorum, the continuing Directors or Director may act only for the purpose
of filling vacancies or of calling a general meeting

The National President, whom failing a National Vice President shall act as Chairman
of the Executive at all meetings of the Executive at which she 1s present In the
absence of the National President and the National Vice Presidents, or if all are
unwilling or unable to act, or are not present within five minutes of the time appointed
for the meeting, the Directors present may appoint one of theirr number to act as
Chairman of the meeting,

All acts bona fide done by a meeting of Directors, or of a committee of Directors, or
by a person acting as a Director shall, notwithstanding that it be afterwards
discovered that there was a defect in the appointment of any Director or that any of
them were disqualfied from holding office, or had vacated office, or were not entitted
to vote, be as vald as f every such person had been duly appointed and was
qualified and had continued to be a Director and had been entitled to vote

15
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187

188

189
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A resolution in writing signed by ali the Directors enhited to receive notice of a
meeting of Directors or of a committee of Directors shall be valid and effectual as if it
had been passed at a meeting of Directors or (as the case may be) a committee of
Directors duly convened and held and may consist of several documents andfor
Electronic Commurnucations in the like form each signed or approved by one or more
Directors

A Director, who has comphed with the duty of disclosure contained in Article 17 2 and
required by the Act, may vote at any meeting of the Directors or of any committee of
the Directors on any resclution, notwithstanding that it in any way concerns, relates to
or touches upon a matter in which she has, directly or indirectly, any kind of interest
whatsoever (provided that no Director shall participate in discussions on or vote on
any matter concerning remuneration or any benefit received by her personally), and if
she shall vote on any such resolution as aforesaid her vote shall be counted, and In
relation to any such resclution as aforesaid she shall {(whether or not she shall vote
on the same) be taken into account in calculating the quorum present at the meeting

If a question arises at a meeting of Directors or of a commitiee of Directors as to the
nght of a Director to vote, the question may, before the conclusion of the meeting, be
referred to the Chairman of the meeting and her ruling in relation to any Director other
than herself shall be final and conclusive If such a question arises in relation to the
Chairman of such a meeting the question may be decided by a majority of Directors
present, the presence of the Chairman not being counted 1n any such decision

An Executive meeting may consist of a conference hetween Directors some or all of
whom are in different places provided that each Director may participate in the
meeting whether drrectly, by telephone or by any other electronic means which
enables her

1891 to hear each of the other partictpating Directors addressing the meeting,
and
1892 if she so wishes, to address all of the other participating Directors

simultaneously

A quorum I1s deemed to be present If at least the number of Directors required to form
a quorum may paricipate in the manner specified above in the business of the
meeling

A meeting held in the manner permitted by this Article 18 9 1s deemed to take place at
the place where the largest group of participating Directors 1s assembled, or, if no
such group 1s readily dentifiable, at the place from where the Chairman of the
meeting participates

GBS REGULATIONS

The Executive shall adopt GBS Regulations governing the structure, administration,
membership, voting arrangements, and any other aspects of the activites of the
Brigade and may amend such regulations in accordance with Article 53 The GBS
Regulations must not be mconsistent with the Memorandum and Articles of
Association of the Company and in the event of any inconsistency the terms of the
Memorandum and Articles of Association shall prevail
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212

213
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221

222

223

224

SECRETARY

Subject to the provisions of the Act, the Secretary shall be appointed by the Directors
for such term, at such remuneration and upon such conditions as they may think fit
and any Secretary so appointed may be removed by them The Secretary shalt not
be subject to election or retrement in accordance with the provisions of these
Articles

MINUTES
The Directors shall cause minutes to be made in books kept for the purpose
of all appointments of officers of the Company made by the Directors, and

the names of all those present at each meeting of the Executive and of any
committee or sub committee of the Executive, and

of all proceedings at meetings of the Company, and of the Directors and of
committees of Directors, including the names of the Directors present at each such
meeting

NOTICES

Any notice to be given to or by any person pursuant to the Articles shall be in writing
except that & notice calling a meeting of the Directors need not be in writing, and for
these purposes and for the avoidance of doubt, notice may be given by Electronic
Commurucation

The Company may give any notice to a Member either personally, electronically, or
by sending it by post in a prepaid envelope addressed to the Member at her
registered address or, If by Electronic Communication, by sending it to an address for
the time being notified to the Company by the Member for that purpose, or by leaving
it at that address A Member whose registered address 1s not within the United
Kingdom and who gives to the Company an address within the United Kingdom at
which notices may be grven to her or an address to which notices or other documents
may be sent using Electronic Commurucations shall be entitled (subject to the
agreement of the company in the case of Electronic Communications) to have notices
given to her at that address, but otherwise no such Member shall be entitled to
receive any notice from the Company

A Member present, either in person or by proxy, at any meeting of the Company shall
be deemed to have receved notice of the meeting and where requisite, of the
purposes for which it was called

Proof that an envelope containing a notice was properly addressed, prepad and
posted shall be conclusive evidence that the notice was given A notice given by post
shall, unless the contrary 1s proved, be deemed to be given at the expiration of 48
hours after the envelope containing it was posted, and a notice given electronicafly
shall be deemed to have been received on the day it was given or {If not given within
business hours) on the Business Day immediately following
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DISSOLUTION

Clause 8 of the Memorandum of Association refating to the winding up and
dissolution of the Company shall have effect as f the prowvisions therecf were
repeated in the Articles

INDEMNITY

Subject to the provisions of the Act but without prejudice to any mdemnity to which a
Director may otherwise be entitted, every Director or other officer or auditor of the
Company shall be entitled to be ndemnified out of the assets of the Company against
all losses or lhabilities which she may sustain or incur in or about the execution or
discharge of the duties of her office or otherwise in relation thereto including any
liability incurred by her in defending any proceedings, whether civil or cnminal, in
which judgement 1s given In her favour or in which she i1s acguitted or in connection
with any application in which rehef 1s granted to her by the Court from hability for
negligence, default, breach of duty or breach of trust in relation to the affars of the
Company and no Director or other officer or auditor of the Company shall be hable for
any loss, damage or misfortune which may happen to or be incurred by the Company
in the execution or discharge of the duties of her office or in relation thereto
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