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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 75314
The Registrar of Companies for Scotland hereby cettifies that

PARTNERSHIPS FOR WELLBEING LIMITED

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 28th October 2004

AT

*NSC275314D%*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

COMPANIES HOUSE
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1 Please delete as appropriate.

Declarant’s signature
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On

© Please print name. 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.
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Declaration on application for registration
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do solemnly and sincerely declare that | am a T [Solicitor engaged in the
formation of the companyl]{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 10
be true and by virtue of the Statutory Declarations Act 1835.
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When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CFi14 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
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Number of continuation sheets attached
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for companies registered in Scotland DX 235 Edinburgh
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Notes

1. Show for an individual thefull
forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s}.

if the director or secretary is 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 marriage need
not ba given,

- hames 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.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
. persons authorised to sign on
behalf of the subscriber{s).

2.

4.

Directors known by another
description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

. Directors details:

- Show for each individuai
director the director’s date of
birth, business occupation and
nationaiity.

The date of birth must be
given for every individual
director.

Cther directorships:

- Give the name of every
company of which the person
concerned is 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

- ancther wholly owned
subsidiary of the same parent
company.

If there is 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 additional directors.
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THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF
PARTNERSHIPS FOR WELLBEING LIMITED

The Company's name is “PARTNERSHIPS FOR WELLBEING LIMITED”.
The Company’s registered office is to be situated in Scotland. .

Every clause (including this clause) of the Memorandum and Articles of Assocciation of the
Company shall be interpreted as if it incorporated an over-riding qualification to the effect that the
Company is not permitted to incur expenditure for the purpose of can'ylng out any activity which is
not wholly charitable within the meaning of Section 360 of the Income and Corporation taxes Act-
1970 (Inciuding any statutory amendment or re-enactment for the time being in force) (which.
meaning shall be assigned to the word "charitable™ wherever it appears in this Memorandum of
Association) and this clause shall be interpreted as if it incorporated a further over-rldlng'
qualification to the effect that in any case in which an acfivity permitted under this clause is in its
nature capable of being carried on for purposes which are not charitable or only partly so, as well
as for purposes which are wholly charitable, the powers of the Company under this clause in
respect of the carrying on of such activity shall be deemed to be limited to the carrying on of such
activity in such manner as will not prejudice the charitable status of the Company under the
statutory provisions referred to above. Subject to such over-riding quallf“ cations, the Company's
objectives are:

(a) To contribute to the development and improvement of health, wellbeing and social
care in a sustainable way throughout the Highlands of Scotland and as resources
permit the United Kingdom, through active partnerships with individuals, communities,
and private, statutory and voluntary sectors, tackling isolation and social exclusion in.
urban, rural and transient populations, facilitating independent and active living.

{b) The provision of advice and assistance with regard to the eétablishment and dperation
of enterprises whose activities are directed towards the aims referred to in sub-

paragraph (a).

(c) The provisions of training opportunities for those referred to above with a view to such
residents within the region acquiring skills which will assist them in obtaln:ng paid
employment, :

{d) To do all such other lawful and charitable things as are necessary for the attainment of

the objects referred to above.

In furtherance of the above objects but not further or otherwise the Company shall have the
following powers:

(1) (a) Subject to such consents as may be required by law, to borrow and raise money for
the furtherance of the objects of the Company in such manner and on such security
as the Company may think fit. :

(b) To raise funds and to invite and receive contributions from any person or persons



(c)

(d)

(e)

®

(9)

(h)

(i)

)

(k)

0

(m)

whatsoever by way of subscription, donation or otherwise provided that this shall be
without prejudice to the ability of the Company to disclaim any gift, legacy or bequest
in whole or in part in such circumstances as the Company may think fit and provided
also that the Company shall not undertake any permanent trading activities in raising
funds for the above mentioned charitable objects.

To lend money and give credit to, to take security for such 'Ioa_ns or credit from, and to
guarantee and become or give security for the performance of contracts and

obligations by, any person or company.

To draw, make, accept, endorse, discount, execute and issue promissory ndtes bills
of exchange, bills of lading, warrants, and other negotiable, transferable, or mercantlle
instruments.

To subscribe for either absolutely or conditionally or otherwise acquire and hold
shares, stocks debenture stock or other securities or obllganons of any other
company.

To invest the moneys of the Company not immediately required for the furtherance of
its objects in or upon such investments, securities or property as may be thought fit,
subject nevertheless to such conditions (if any) and such consents (if any) as may for
the time being be imposed or required by law.

To purchase, take on lease or in exchange, hire or otherwise acquire any real or
personal property and any rights or privileges and to construct, maintain and alter any
buildings or erections which the Company may think necessary for the promotlon of
its objects. .

Subject to such consents as may be required by law, to sell, let, mortgage, dispose of
or turn fo account all or any of the property or assets of the Company with a view to
the furtherance of its objects. '

Subject to Clause 4 hereof to employ and pay such architects, surveyors, solicitors
and other professional persons, workmen, clerks and other staff as are necessary for
the furtherance of the objects of the Company.

To make all reasonable and necessary provision for the payment of pensions and
superannuation to or on behalf of employees and their widows and other dependants.

To make payments towards insurance for any Director, oft" cer or Audltor against any
liability as is referred to in Section 310(1) of the Act.

To subscribe to, become a member of, or amalgamate or co-operate with any other
charitable organisation, institution, society or body not formed or established for
purposes of profit (whether incorporated or not and whether in Great Britain or
Northern Ireland) whose objects are wholly or in part similar to those of the Company
and which by its constitution prohibits the distribution of its .income and -property
amongst its members to an extent at least as great as is imposed on the Company
under or by virtue of clause 4 hereof and to purchase or otherwise acquire and
undertake all such part of the property, assets, iiabiliies and engagements as may
lawfully be acquired or undertaken by the Company of any such charitable
organisation, institution, society or body.

To establish and support or aid the establishment and support of any charitable trusts,
associations or institutions and to subscribe or guarantee money for charitable
purposes in any way connected with or calculated to further any of the objects of the-
Company.



(ny  To do all or any of the things hereinbefore authorised either alone or in conjunction
with any other charitable organisation, institution, society or ‘body with whlch this
Company is authorised to amalgamate.

{0) To pay all or any expenses incurred in connection with the promotion, formation and
incorporation of the Company.

(p} To do all such other lawful things as are necessary for the attainment -of the above
objects or any of them.

() To act as holding Company of membership and other companies including wholly and
partly owned subsidiary companies and other organisations and toc hold membership
or shares in and Securities of and make loans to other compames

Provided that:

(A} In case the Company shall take or hold any property which may be subject to any trusfs the
Company shall anly deal with or invest the same in such manner as allowed by Iaw having

regard to such frusts.

(B) The objects of the Company shall not extend to the regulation of relations between workers
and employers or organisations of workers and organisations of employers.

(C) The Company shall not sell, mortgage, charge or lease any property which it holds without
such authority, approval or consent as may be required by law, and as regards any such
properiy the Board of Directors of the Company shall be chargeable for any such property
that may come into their hands and shall be answerable and accountable for their own acts
receipts neglects and defaults, and for the due administration of such property in the same
manner and to the same extent as they would as such Board of Directors have been if no.
incorporation had been effected, and the incorporation of the Company shall not diminish or
impair any control or authority exercisable by law by any court or body over such Board of
Directors but they shail as regards any such property be subject jomtly and separately to
such control or authotity as if the Company were incorporated.

4. The income and property of the Company shall be applied solely towards the promgtion of its
subjects as set forth in this Memorandum of Association and no portion thereof shall be paid or
transferred, directly or indirectly, by way of dividend, bonus or otherwise howsoever by way of profit,
to members of the Company.

5. The liability of the members is limited.

6.  Every member of the Company underiakes fo contribute such amount as may be required {not
exceeding £1) to the Company's assets if it should be wound up while s/he is a member, or within
one year after he ceases to be a member, for payment of the Company's debts and liabilities
contracted before he ceases {o be a member, and of the costs, charges and expenses -of winding
up, and for the adjustment of the rights of the contributories among themselves. ‘

7. If upon the winding-up or dissolution of the Company there remains, after the satisfaction of all its
debts and liabilities, any property whatsoever, the same shall not be paid to or distributed among
the members of the Company, but shall be given or transferred to some other charitable institution
or institutions having objects similar to the objects of the Company, and which shall prohibit the
distribution of its or their income and property to an extent at least as great as is imposed on the-
Company under or by virtue of Clause 4 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 provision, then some ather charitable object.

We the subscribers to this Memorandum of Association, wish to be formed into a Company pursuant to-
this: Memorandum,

-------------------------------------------------------------------------------------------------------------------
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ARTICLES OF ASSOCIATION OF PARTNERSHIPS FOR WELLBEING LIM!TED
PRELlMINARY
In these regulations:

(a) | These Regulations shall be the regulations of the Company.

(bY In these Articles the expression "the Act' means the Companies Act 1885, but so that any
reference in these Articles to any provision of the Act shall be deemed to include a reference to any.
statutory modification or re-enactment of that provision for the time being in force.

INTERPRETATION
In these regulations:

* "the Act" means the Companies Act 1985 including any statutory modification or re-
enaciment thereof for the time being force.

* "the articles™ means the articles of the Company.

* "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 of which it is given or on.
which it is to take effect.

*  "gxecuted"” includes any mode of execution.
« "office” means the registered office of the Company.

= "the holder" in relation to shares means the member whose name is entered in the-
register of members as the holder of the shares.

» "gecretary” means the secretary of the Company or any other person appointed to
perform the duties of the secretary of the Company, including a joint, assistant or deputy'
secrefary.

* "the United Kingdom" means Great Britain and Northemn Ireland.

» Unless the context otherwise requires, words or expressions contained in these
regulations bear the same meaning as in the Act but excluding any statutory modification
thereof not in force when these regulations become binding on the Company.

1. MEMBERSHIP

1.1 The Subscribers to the Memocrandum of Association of the Company and such other persons as
are admitted to Membership in accordance with the Articles shall be Members of the Company. No
person shall be admitted a Member of the Company unless he is approved by the Directors. Such-
persons shall in terms hereof be admitted fo ordinary Membership of the Company. '

1.2  Subject to the approval of the Directors, persons or bodies may be admitted to honorary
Membership of the Company. An honorary Member is not entitled to vote at any meeting of the

Company.

1.3 Any person or body who wishes to become a Member shall lodge with the Company a written
application for Membership (in such form as the Directors require) signed by the applicant.  Each
application for Membership shall be considered by the Directors at the first mesting of the Dlrectors
which is held after receipt by the Company of the written applications. :
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2.1

22

3.1

3.2

33

Membership shall also be open to approved bodies which shall be a body which in the opinion of
the Directors has a connection with or similar objects and aims of the company. Such body shall in
terms hereof be admitted to ordinary Membership of the Company and may appoint a.
representative who shall be entitled to attend and vote at all meetings of the Company.

The Directors shall maintain a register of members which shall be kept at the Registeréd Office
and shall be open to the inspection of any person (whether or not a member of the Company)

during business hours.

The Directors shall be entitled at their sole discretion to refuse to admit any person or organisation
to membership.

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 hut a general meeting may be called by shorter notice if it is so agreed

(@) in the case of an annual general meeting, by all the members entitled to attend and vote
thereat; and

(b) in the case of any other meeting by a majority in number of the members having a right to
attend and vote being a majority of not less than ninety five per cent of the members given
that right. '

The notice shall specify the time and place of the meeting and the general nature of the business to
be fransacted and, in the case of an annual general meeting, shall specify the meeting as such.

. Provided that the notice shall contain particufars of any Directors who are to retire by rotation or

otherwise at the meeting and of any persons who are to be proposed for appointment or re-
appointment as Directors at the Meeting.

The notice shall be given to all the members and to the Directors and Auditors.

The accidental omission to Give notice of a meeting to, or the non-receipt of notice of a me'eting by,
any person entitied to receive notice shall not invalidate the proceedings at that meeting. :

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum is present.. Five persons entitled:
to vote upon the business to be transacted each being a member or a proxy for a member or a duly
authorised representative of a corporation, shall be a quorum. If a quorum is not present within half
an hour from the time appointed for a General Meeting the General Meeting or if during a meeting
such quorum ceases to be present, the meeting if convened on the requisition of members shall be
dissolved; in any other case it shall stand adjourned to the same day in the next week at the same

- time and place or to such time and place as the Directors may determine.

The chairman, if any, of the board of Directors or in his absence some other Director nominated by
the Directors shall preside as chairman of the meeting, but if neither the chairman nor such other
Director (if any) be present within fifteen minutes after the time appointed for holding the meeting
and willing to act, the Directors present shali elect one of their number to be chairman and, if there
is only one Director present and willing to act, he shall be chairman.

" If no Director is willing to act as chairman, or if no Director is present within fifteen minutes after the-

time appointed for holding the meeting, the members present and entltled to vote shall choose on
of their number to be chairman.



3.4

35

3.6
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3.9
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3.11

3.12

3.13

A Director shall, notwithstanding that he is not a member, be entitled to attend and speak at any
general meeting.

The chairman may, with the consent of a meeting at which a quorum is present (and shall if s0
directed by the meeting), adjourn the mesting 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 is
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 is duly demanded. Subject to the
provisions of the Act, a poll may be demanded: '

{a) by the chairman; or

{b) byatleast two members having the right to vote at the meeting; or

{c) by amember or members representing not less than one-tenth of the total voting nghts of all
the members having the right fo vote at the meeting; :

and a demand by a person as proxy for a member shall be the same as a demand by the ndember. '

On a show of hands, every member present in person shall have one vote. On a poll every
member present in person or by proxy shall have one vote. Co

Unless a poll is duly demanded a declaration by the chairman that a resolution has been.carried or
carried unanimously, or by a particular majority, or lost, or not carried by a particular majority and-
an entry to that effect in the minutes of the meeting shall 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 is taken, be withdrawn only with the consent of the
chairman and a demand so withdrawn shall not be 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 he may appoint scrutineers (who need not be
members) and fix a time and place for declaring 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 chairman shall be
entitled to a casting vote in addition to any other vote he may have.

A poll demanded on the election of a chairman or on a question of adjournment shall be taken
forthwith. A poll demanded on any other questions shall be taken either forthwith or at such time
and place as the chairman directs not being more than thirty days after the poll is 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 a poll is demanded before-
the declaration of the result of a show of hands and the demand is duly withdrawn, the- meetlng
shall continue as if the demand had not been made. :

No nofice need be given of a poll not taken forthwith if the time and place at which itis to be taken
are announced at the meeting at which it is demanded. In any other case af least seven clear days
notice shall be given specifying the time and place at which the poll is to be taken. -

A resolution in writing executed by or on behalf of each member who would have been entitled to
vote upon it if it had been proposed at a general meeting at which he 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 behalf of one or more members. -



4.1

4.2
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4.5

VOTES OF MEMBERS

A member in respect of whom an order has been made by any court having jurisdiction (whether in
the United Kingdom or elsewhere) in matters concerning mental disorder may vote, whether on a
show of hands or on a poll, by his receiver, curator bonis or other person authorised in that behalf
appointed by that court, and any such receiver, curator honis or other person may, on a poll, vote
by proxy. Evidence to the satisfaction of the Directors of the authority of the person claiming to
exercise the right to vote shall be deposited at the office, or at such other place as is specified in
accordance with the articles for the deposit of instruments of proxy, not less than 48 hours before
the time appointed for holding the meeting or adjeurned meeting at wh(ch the right to vote is to be
exercised and in default the right to vote shall not be exercisable.

No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is 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:
shalf be final and conclusive.

An instrument appointing a proxy shall be in writing, executed by or on behalf of the apoointor and
shall be in the following form (or in a form as near thereto as circumstances allow or in any other
form which is usual or which the Directors may approve):

*** L imited : o
I'We of being a member/members of the above named Company, hereby appoint

of or failing him, of as my/our proxy to vote in myfour name(s) and on
my/our behalf at the annual/extraordinary general meeting of the Company to be held on - ,
and at any adjournment thereof,

Signed on
Where it is desired to afford members an opportunity of instructing the proxy how he shall act the.

instrument appointing a proxy shall be in the following form (or in a form as near thereto as
circumstances allow or in any other form which is usual or which the Directors may approve):

***Limited : :

IWe of being a member/members of the above-named Company, hereby appoint
of , as myfour proxy to vote in myfour name(s) and on myfour behalf at the

annual/extraordinary general meeting of the Company, to be held on and. at ‘any

adjournment thereof. This form is to be used in respect of the resolutions mentioned below as
follows: .

Resolution No, 1 * for * against
Resolution No. 2 * for * against

* Strike out whichever is not desired.
Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting.
Signed this day of :

The instrument appointing a proxy and any authority under which it is executed or a copy of such
authority certified notarially or in some other way approved by the Directors may: :

(@)  be deposited at the office or at such other place within the United Kingdom as is specified in
the notice convening the meeting or in any instrument 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

(b) in case of a poll taken more than 48 hours after it is demanded, be deposited as aforesaidi
after the poll has been demanded and not less than 24 hours hefore the time’ appomted for
the taking of the poll; or : ‘
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{c) where the poll is not taken forthwith but is 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
fo the secretary or to any Director; and an instrument of proxy which is not deposited or
delivered in a manner so permitted shall be invalid.

NUMBER OF DIRECTORS

A vote given or poll demanded by proxy or by the duly authorised representative of a corporation
shall be valid notwithstanding the previous determination of the authority 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 cormmencement
of the meeting cor adjourned meeting at which the vote is 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
appointed for taking the poll.

There shall be a minimum of three Directors and such other Directors as shall be determined from
time to time by ordinary resolution. Subject to and in default of any such termination there shall be

no maximum number of Directors,

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and articles and to any Direclors given by
special resolution, the business of the Company shall be managed by the Directors who may
exercise all the powers of the Company. 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 regulation shall
not be limited by any special power given to the Directors by the articles and a meeting of Directors
at which a quorum is present may exercise alf 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 purpose and on such conditions as they determine, including authority for the
agent to delegate all or any of his bowers.

DELEGATION OF DIRECTOR'S POWERS

The Directors may delegate any of their powers to any committee consisting of one or more
Directors. They may also delegate to any Managing Director or any Director holding any other
executive office such of their powers as they consider desirable to be exercised by him. Any such
delegation may be made subject to any conditions the Directors may impose and either collaterally
with or to the exclusion of their 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 Direclors, so far as they are capable of applying.

APPOINTMENT UNDER RETIREMENT OF DIRECTORS

At the first Annual General Meeting all the Directors shall retire from office and at every subsequent
Annual General Meeting one third of the Directors who are subject to retirement by rotation or if
their number is not three or a multiple of three the number nearest to one third shall retire from
office but, if there is only one Director who is subject to retirement by rotation, he shall retire,
Provided however, that in the event of default in helding the first or any subsequent annual general
meeting, the Directors who were due to retire from office at such meeting shall continue in office
until such meeting is duly held when the provision of the Articles with respect to the retirement shall
take effect as if such meeting had taken place timeously.
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Subject to the provisions of the Act, the Directors to retire by rotation shall be those who have been
longest in office since their last appointment or reappointment but as between persons who
became or were last re-appointed Directors on the same day those to retire shall {unless they
ctherwise agree amongst themselves) be determined by lot.

If the Company, at the meeting at which a Director retires by rotation, does not fill the vacancy the
retiring Director shall, if willing to act, be deemed to have been re-appointed unless at the meeting it
is resolved not to fill the vacancy or unless a resolution for the reappointment of the Director is put
to the meeting and lost.

No person other than a Director retiring by rotation shall be appointed a Director at any General-
Meeting unless either: :

(i) he is recommended by the Directors; or

(i) not less than fourteen nor more than thirty five clear days before the date appointed for
the General Mesting, notice signed by a Member qualified to vote at the General Meeting
has been given to the Company of the intention to propose that person for appointment,
together with notice signed by the person of his willingness to be appoeinted.

Not less than seven nor more than twenty eight clear days before the date appointed for holding a
general meeting notice shall be given to all who are entitled to receive notice of the meeting of any
person (other than a Director retiring by rotation at the meeting) who is 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 Company of the intention to propose him at the meeting for
appointment or reappointment as a Director. The notice shall give the particulars of that person
which would, if he 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 is willing to
act to be a Director either to fill a vacancy or as an additional Director and may alsc determine the
rotation in which any additional Directors are {o retire.

The Directors may appoint a person who is willing to act to be a Director, either to fill a vacancy or
as an additional Director, provided that the appointment does not cause the number of Directors to’
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 and shall not be taken into account when determining the Directors who are to retire by
rotation at the meeting. If not re-appointed at such annual general meeting, he shall vacate office
at the conglusion thereof, .

Subject as aforesaid, a Director who retires at the annual general meeting may, if willing to act, be
re-appointed. If he is not re-appointed, he shall retain office until the meeting appoints someone in -
his place, or if it does not do so, until the end of the meeting.

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

(a) he ceases to be a Director by virtue of any provision of the Act or he becomes prohlbltecl by
law from being a Director; or ,

(b) he becomes bankrupt or makes any arrangement or composmon with hxs credltors
generally; or

{c) heis, or may be, suffering from mental disorder and either:

- (i) he is 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 1960, or '
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(i)  and order is made by a court having jurisdiction (whether in the United Kingdom or
elsewhere) in matters, concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person to exercise powers with
respect to his property or affairs; or

(d}  he resigns office by nofice to the Company; or

()  he shall for more than six consecutive months have been absent without permission of the
Directors from meetings of Directors held during that period and the Directors resolve that
his office be vacated. :

DIRECTOR’S EXPENSES

The Directors may be paid all travelling, hote!, and other expenses properly incurred by. them in.
connection with their attendance at meetings of Directors or committees or Dlrectors or general
meetings or otherwise in connection with the discharge of their duties.

A Director may vote at any meeting of the Directors or of any Committee of the Directors on any.
resolution notwithstanding that it in any way concerns or relates to a matter in which he has directly
or indirectly any kind of interest whatsoever and if he shall vote on any such resolution as aforesaid
his vote shall be counted; and in relation to any such resolution as aforesaid he shall (whether or
not he shall vote on the same) be taken into account in calculating the quorum present at the
meeting, PROVIDED THAT A Director shall not vote in relation to any payments or benefits bemg
received by him or her. .

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the Directors may appoint one or more of their number to the
office of managing Director or to any other executive office under the Company and may enter into
an agreement or arrangement for the provision by him of any services outside the ‘scope of the
ordinary duties of a Director but in no circumstances shall a Director be employed by the Company.
Any such appointment, agreement or arrangement made is made upon such terms as the
Directors determine and they may remunerate any such Director for his services, as they think fit.
Any appointment of a Director to an executive office shall terminate if he ceases to be a Director, A
managing Director and a Director holding any other executive office shall not be subject to
retirement by rotation. '

Subject to the provisions of the Act, and provided that he has disclosed to the Directors the nature
and extent of any material interest of his, a Director notwithstanding his office:

(a) may be a parly to or otherwise interested in, any transaction or arrangement with the
Company or in which the Company is otherwise interested; -

{b) may be a Director or other officer of, or employed by, or a party fo any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the Company
or in which the Company is otherwise interested; and

(c)  shall not, by reason of his office, be accountable to the Company for any benefit which he
derives from any such office or employment or from any such transaction or arrangement or
frem any interest in any such body corporate and no such transaction or arrangement shall
be liable to be avoided on the ground of any such interest or benefit. '

For the purpose of regulation 11.2;

{a) ageneral notice given to the Directors that a Director is to be regarded as having an interest
of the nature and extent specified in the notice in any fransaction 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 to specified; and
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(b) any interest of which a Director has no knowledge and of which it is unreasonable to expect
him to have knowledge shall not be treated as an interest of his.

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 is absent from the
United Kingdom, Questions arising at a meeting shall be decided by a majority of votes. In the
case of an equality of votes, the chairman shall have a second or casting vote.

The quorum for the transaction of the business of the Directors shall be three Directors or one-third
whichever is the greater of the total number of Directors appointed.

The continuing Directors or a sole continuing Director may act notwithstanding any vacancies in
their number, but if the number of Directors is less than the number fixed as the quorum, the
continuing Directors or Director may act only for the purpose of filling vacancies or call a general

meeting.

The Directors may appoint one of their number to be the chairman of the board of Directors and
may at any time remove him from that office. Unless he is unwilling to do so, the Director so
appointed shall preside at every meeting of Directors at which he is present. But if there is no
Director holding that office, or if the Director holding it is unwilling to preside or is not present within
five minutes after the time appointed for the meeting, the Directors present may appoint one of their
number to be chairman of the meeting.

All acts 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 disqualified from holding office, or had
vacated office, or were not entitled to vofe, be as valid as if every such person had been duiy
appointed and was qualified and had continued to be a Director and had been entitled to vote.

A resolution in writing signed by all the Directors entitled to receive notice of a meeting of Directors
or of a committee of Directors shall be as 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 in the like form each signed by one or more Directors.

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.

MINUTES
The Directors shall cause minutes fo be made in bocks kept for the purpose:

(a}  of all appointments of offices made by the directors; and

(b}  of all proceedings at meetings of the Company, of the holders of any class of shares in the
Company, and of the Directors, and of commiftees of Directors, including the names of the
Directors present at each such meeting.
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ACCOUNTS

No member shall as such have any right of inspecting any accountmg records or other book or
document of the Company except as conferred by the statute or authorised by the Directors or by
ordinary resolution of the Company.

- NOTICES

Any notice to be given to or by any person pursuant to the articles shall be in writing except that a.
notice calling a meeting of the Directors need not be in writing. o

The Company may give any notice to a Member either personally or'by sending it by post in a
prepaid envelope addressed to the Member at his registered address or by leaving it at that
address.

A Member present, either in person or by proxy, at any meeting of the Company shall be rde:emed
to have received notice of the meeting and, where requisite, of the purpose for which it was called,

Proaf that an envelope containing a natice was properly addressed, prepaid and posted shall be
conclusive evidence that the notice was given. A notice shall be deemed to be given at the
expiration of forty-eight hours after the envelope containing it was posted.

INDEMNITY

a) Every Director or other office of the Company shall be indemnified out of the assets of the
Company against all losses or liabilities which he may sustain or incur in-or about the
execution of the duties of his office or otherwise in relation thereto including any liability
incurred by him in defending any proceedings whether civil or criminal in which judgement is
given in his favour or in which he is acquitted or in connection with any application under
Section 727 of the Act in which relief is granted to him by the Court and no Director or other
officer shall be liable for any loss, damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or in relation thereto. - But this
Article shall only have effect in so far as its provisions are not avoided by Sectlon 310 of the
Act,

b) The Directors shall have power to purchase and maintain for any Director, Officer or Auditor
of the Company insurance against any such liability as is referred to in section 310 {1)-of the
Act. : .

RULES OR BYE-LAWS

The Directors may from time to time make such rules or bye-laws as they may deem necessary,
expedient or convenient for the proper conduct and management of the Company and for the
purpose of prescribing classes of and conditions of Membership and in -particular but without
prejudice to the generality of the foregoing, they shall by such Rules or Bye Laws regulate: .

(i) The admission and classification of Members of the Company, and the rights and privileges
of such Members, and the conditions of membership and the terms on which Members may
resign or have their membership terminated and the entrance fees, subscriptions and other
fees or payments to be made by Members. :

(i)  The conduct of Members of the company in relation to one anofher and to the Company's
Servants. : .



(iiy  The sefting aside of the whole or any part or parts of the Company’s premises at any
particularly time or times or for any particular purpose or purposes.

(ivi The procedure at General Meetings and meetings of the Directors and Committees of the
Company in so far as such procedure is not regulated by these presents.,

(v)  And, generally, all such matters as are commonly the subject matter of Company rules.

The company in General Meeting shall have power to alter or repeal the Rules and Bye Laws and
to make additions thereto and the Directors shali adopt such means as they deem sufficient to
bring to the notice of Members of the Company all such Rules or Bye Laws, which so long as they
be in force, shall be binding on all Members of the Company. Provided, nevertheless, that no Rule
or Bye Law shall be inconsistent with, or shall affect or repeal anything contained in the
Memorandum of Articles of Association of the Company. .

19. COMPANY NOT FORMED FOR PROFIT

191 (a) Clauses 4 and 7 of the Memorandum of Association relating to the income and property of
the Company and to the winding up and dissclution of the Company shall have effect as if
the provisions thereof were repeated in these Articles.

{b}  Nothing herein shall prevent any payment in good faith by the Company:

(i) of reasonable and proper remuneration to any Member, officer or employee of the:
Company (including a Director) for any services rendered to the Company;

(i) of reasonable and proper consideration for the purchase by the Company of any
property, asset or interest therein from any Member, Director or employee of the
Company;

(iii) of interest on money lent by any Member, Director or employee -of the Company at a
reasonable and property rate per annum; :

(iv) of reasonable and proper rent or other periodic payment for property let or occup:ed by
the Company to any member, Director or employee of the Company, or

(v) to any Director of reasonable out of pocket expenses.

Malcolm Lyall Jack George Bruce
Lismore Bryn Tirion
Towerbrae, Inverness (astle Glen Road, Thurso

..................................................................................................................

Name and addresses of Subscribers

(S’o,.-_oa o P égo,/tfiezt

Secoit m. Bar cee. rlply oon st l. QFEEl,
Sandra Margaret Barker - |
9 High Street N
Avoch (O
13 July 2004 CEoreE BRuE

-10-



