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CERTIFICATE OF INCORPORATION

| OF A
COMMUNITY INTEREST COMPANY

Company No. 365792

The Registrar of Companies for Scotland hereby certifies that:
NORTH LANARKSHIRE LEISURE TRADING C.I.C

is this day incorporated under the Companies Act 1985 as a private
company; that the company is limited; and that it is a community interest

JIH II.HII RANAE

*NSC365792N*

Given at Companies House on 18th September 2009.
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Please complete in typescript,
or in bold black capifals.

CHFP021

Declaration on application for registration

<+ S5

Company Name in full

NORTH LANARKSHIRE LEISURE TRADING CIC

CATHERINE MARY FEECHAN

of

AINCROFT, RANFURLY PLACE, BRIDGE OF WEIR, PAll 3DE

1 Please delete as appropriate.

do solemnly and sincerely declare that | am a T [Solieitor-engaged-in-the
formatienof-thecompanyliperson named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to

be true and by virtue of the Statutory Declarations Act 1835,

Declarant’s signature

(ate o,

Declared at

GLASGOW

Day Month Year

On

1;5 0|9 2|0|0I9

© Please print name. before me @

(Shbalh maciTohE

Vi . ‘

Signed

Date

b S 151909

1
You do not have to give any contact

A Pmrssimrﬁrem—urmm—hbhnﬁmﬂtm Salicitor

information in the box opposite but

BIGGART BAILLIE LLP, DALMCRE HOUSE

if you do, it will help Companies
House to contact you if there is a

310 ST VINCENT STREET, GLASGOW, G2 5QR

query on the form. The contact
information that you give will be

Tel 0141 228 8000

visible to searchers of the nublin

DX numberGW3 DX exchange GLASGOW

AR

1074

WEDNESDAY

16/09!2009
COMPANIES HOUSE

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

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

DX 33050 Cardiff

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2




Please compete in typescript,
or in bold black capitals

CHFPO021
Notes on completion appear on final page

Company Name in full

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

Post town

County / Region

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

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

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

IR

16/09/2009
COMPANIES HOUSE

WEDNESDAY

First directors and secretary and intended situation of

registered office

SC 265992

|

NORTH LANARKSHIRE LEISURE TRADING CIC

THE TIME CAPSULE

BUCHANAN STREET

COATBRIDGE

NORTH LANARKSHIRE

Postcode

MLS 10L

Postcode

BIGGART BAILLIE LLP, DALMORE HOUSE

310 ST VINCENT STREET, GLASGOW, G2 5QR

CF/IM/AW/44413.14  Tel 0141 228 8000

DX number GW 9 DX exchange

GLASGOW

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

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

for companies registered in England and Wales

or

DX 33650 Cardiff

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

for companies registered in Scotland

DX 235 Edinburgh
or LP - 4 Edinburgh 2



Company Secretary e notes 15

Company name

NAME  siyle / Title
* Voluntary details
Forename(s)
Surname
Previous forename(s)

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

Previous surname(s)
Address "

Post town
County / Regicn

Country

Consent signature

Directors (see notes 1-5)

Please list directors in alphabetical order

NAME *Style / Title
Forename(s)
Surname
Previous forename(s)
Previous surname(s)
# Tick this box if the
address shown is a Address
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the P
ost town
Companies Act 1985 to
otherwise, give your .
usual residential County / Region
address. In the case
of a corporation or
Scottish firm, give the Country
registered or principal
office address
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
DALGLEN DIRECTORS LIMITED
DALMORE HOUSE
310 ST VINCENT STREET
GLASGOW
Postcode | G2 5QR
SCOTLAND
Day Month Year
| | | || Nationality

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

Date

15 /09 2007




Di l'eCtO IS (seenotes 1-5)
Please list directors in alphabetical order

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s)

. . .
Tick this box if the
Address™

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

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

MRS

*Honours etc

CATHERINE MARY

FEECHAN

AINCROFT

RANFURLY PLACE

BRIDGE CF WEIR

Postcode | PA11 3DE
SCOTLAND
Day Month Year
1 | 2i0 | 411 | gl 6 | g | Nationality | BRITISH

SOLICITOR

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

Consent signature @L /_/?/‘_\ Date| |5 [OA) J2009

This section must be .
signed by eitheran 5197 | /71, A Date| |5 J0q [2C09
agent on behalf of all =
subscribers or the Signed
subscribers
(i.e those who signed Signed Date
as members on the
memorandum of
association). Signed Date

Signed Date

Signed Date

Signed 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 is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
surmame(s) except that;

- for a married woman, the
name by which she was
known before marriage 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.

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. 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.

3. Directors details:

- Show for each individual
director the director's date of
birth, business occupation and
nationality.

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

4. Other 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

- another 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 additionaj directors.
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The Companies Acts 1985 and 2006

Company Limited by Shares

Memorandum of Association

I

16/09/2009
of COMPANIES HOUSE

—_——— e —_— - _

WEDNESDAY

North Lanarkshire Leisure Trading C.1.C

1. COMMUNITY INTEREST COMPANY

The Company is to be a community interest company.

2. NAME

The Company’s name is “North Lanarkshire Leisure Trading C.1.C”.

3. REGISTERED OFFICE

The Company’s registered office will be in Scotland.

4. OBJECTS

The Company’s object is to carry on activities which benefit the community primarily
within the North Lanarkshire area and its neighbourhood and in particular (without
limitation):

4.1.

4.2.

4.3

to carry on any trade, business or other income generating activities connected,
directly or indirectly, with the operations of North Lanarkshire Leisure Limited or
the provision of support (financial or otherwise) to those operations;

to carry on any other trade or business whatsoever with the power to do all such
things as are or may be incidental or conducive to the carrying on of any trade or
business ancillary to the core activities of the company under paragraph 4.1, which
the directors may consider appropriate from time to time;

to make donations (whether by way of gift aid or otherwise), and/or provide other
forms of support, to North Lanarkshire Leisure Limited (or if North Lanarkshire
Leisure Limited is not a charity, then to some other charitable body or bodies) and
that irrespective of whether the provision of such support advances the interests of
the company;



4.4. to promote the interests of North Lanarkshire Leisure Limited and/or any company

4.5.

(a)

(b)

(©)

(d)

(e)

4.6.

which is at the time a subsidiary of North Lanarkshire Leisure Limited, in any
manner whatever and in particular by paying or discharging the liabilities of such
other company or giving any undertaking to do so, by giving any indemnity or
guarantee in respect of such liabilities, by granting any change in security of any
such indemnity or guarantee or in security of the payment of money or
performance of obligations by such other company or by transferring any assets to
such other company or by making a loan to such other company, and in each case
either with or without consideration and whether or not any benefit flows to the
company other than the promotion of such interests, to the intent that the
promotion of the interests of any such other company shall be an object and not a
power of the company;

in pursuance of those aims (but not otherwise) the Company shall have the
following powers:; -

to acquire by purchase, lease, exchange or otherwise any heritable or real
property or rights whatsoever and by purchase, hire or otherwise any moveable or
personal property or rights whatsoever and to exercise and enforce all rights and
powers conferred by or incident to the ownership thereof including the power to
let on lease or otherwise sell, dispose of, turn to account, grant licenses, options,
occupancy rights, franchises, rights and privileges in respect of or otherwise deal
with all or any part of the property of the Company,

to construct, develop, enlarge, maintain, alter, manage, carry out or control any
buildings, erections, works, plant, machinery or services which may be directly or
indirectly necessary or convenient for the carrying on of any business of the
Company and to contribute to, subsidise or otherwise assist or take part in the
construction, development, enlargement, maintenance, alteration, management,
carrying out or control thereof;

to acquire by any means the whole or any part of the assets, and to assume the
whole or any part of the liabilities, of any person or company having objects
altogether or in part similar to those of the Company and to acquire an interest in,
amalgamate or enter into any arrangement for sharing profits, co-operation, joint
adventure, or otherwise with any such person or company.

to subscribe for or otherwise acquire either absolutely or conditionally any shares,
stock, debentures, debenture stock or other securities of any other company and to
guarantee or underwrite the issue of or the payment of the principal of and
interest and premium on any such securities as aforesaid;

to invest and deal with the monies of the Company in such manner as may from
time to time be thought fit;

to borrow money or incur indebtedness to any person and to secure by mortgage,
charge or lien upon the whole or any part of the Company's undertaking, property



4.7.

4.8.

4.9.

4.10.

4.11.

4.12,

4.13.

or assets (whether present or future) including its uncalled capital, the discharge by
the Company and/or any other person of any obligation or liability or indebtedness;

to lend and advance money or give credit on any terms and with or without security
to any person, firm or company (including without prejudice to the foregoing
generality any subsidiary or holding company of the Company or another
subsidiary of such holding company or any other company associated with the
Company by reason of common shareholdings or otherwise);

to draw, make, accept, endorse, discount, execute and issue promissory notes, bills
of exchange, bills of lading, warrants, debentures or other negotiable or
transferable instruments;

to pay all costs charges and expenses which the Company may lawfully pay for or
incidental to the formation, registration and advertising of or raising money for the
Company,

to enter into contracts, agreements and arrangements with any other person, firm or
company for the carrying out by such other person, firm or company on behalf of
the Company of any of the objects for which the Company is formed,

to procure the co-operation of any subsidiaries of the Company, and any other
companies in which the Company may be interested, with the Company or with
one another, to do all such things and enter into promote and carry into effect all
such arrangements as may be considered desirable with a view to the efficient,
economical or profitable conduct of the business of any such companies as
aforesaid and to perform any services and undertake any duties for or on behalf of
and in any other manner assist any such companies as aforesaid upon such terms as
to remuneration (if any) as may be agreed;

to make known the products and services of the Company by such means as may
seem expedient and in particular by any form of advertising whether in the press on
the radio or on television, by films, by acquisition and exhibition of works of art or
interest, by publication of books or periodicals, by granting prizes, awards or
donations or otherwise;

to apply for, promote and obtain or to subscribe to the expense of applying for,
promoting and obtaining any Acts of Parliament, charters, privileges, concessions,
licences or authorisations (provisional or otherwise) of any government, state,
municipality, local authority or other regulatory body for any purpose which may
seem expedient and to oppose or to subscribe to the expense of opposing any
actions, steps, proceedings or applications which may directly or indirectly
prejudice the interests of the Company or of its members;



4.14.

4.15.

4.16

4.17.

to enter into any arrangements with any governments or authorities (supreme,
municipal, local or otherwise) or any corporations, companies or persons and to
obtain from any such government, authority, corporation, company or person any
charters, contracts, decrees, rights, privileges and concessions which may seem
desirable in the interests of the Company and to carry out exercise and comply with
any such charters, contracts, decrees, rights and to contribute to or pay any
premiums in respect of privileges and concessions;

to remunerate any individual in the employment of the Company and to establish
and maintain, or procure the establishment and maintenance of, and to contribute to
or pay any premiums in respect of any insurance, pension or superannuation funds
(whether contributory or otherwise) or other schemes or arrangements in respect of
the retirement, illness or death of any person, for the benefit of, and to give or
procure the giving of donations, gratuities, pensions, allowances and emoluments
to, any persons who are or were at any time in the employment or service of the
Company or its holding company (if any) or any company which is a subsidiary of
or associated with the Company or any of the predecessors in business of the
Company or any holding, subsidiary or associated company of the Company or
who may be or have been directors or officers of the Company or of any such other
company as aforesaid and to establish, maintain, subsidise and subscribe to any
institutions, associations, societies, ctubs, funds or trusts for the benefit of any such
persons as aforesaid or otherwise to advance the interests and well-being of the
Company or of any such other company as aforesaid or of any such persons as
aforesaid and to make payments for or towards the insurance of any such persons
as aforesaid;

to purchase and maintain insurance for and for the benefit of any persons who are
or were at any time directors, officers or employees of the Company or of any
other company in which the Company has any interest whether direct or indirect or
which is in any way allied to or associated with the Company or any subsidiary
undertaking (within the meaning of the Companies Act 1989) of the Company or
who are or were at any time trustees of any pension fund in which any employees
of the Company or of any such other company or subsidiary undertaking are
interested including (without prejudice to the generality of the foregoing) insurance
against any liability incurred by such persons in respect of any act or omission in
the actual or purported execution and/or discharge of their duties and/or in the
exercise or purported exercise of their powers and/or otherwise in relation to their
duties, powers or offices in relation to the Company or any such other company,
subsidiary undertaking or pension fund and to such extent as may be permitted by
law otherwise to indemnify or to exempt any such person against or from any such
liability;

to accept subscriptions, grants, donations, gifts, legacies and endowments of all
kinds, either absolutely or conditionally or in trust for any of the objects of the
company;



4,18, to take such steps as may be deemed expedient for the purpose of procuring
contributions to the fund of the company, whether by way of subscriptions, grants,
loans, donations or otherwise;

4,19. to establish or promote or concur in establishing or promoting any other company
for the purpose of acquiring all or any of the assets and/or undertaking any of the
liabilities of the Company or of undertaking any business or operations which may
appear likely to assist or benefit the Company;

4.20. to transfer by any means of the whole or any part of the assets or undertaking of the
Company to any body, incorporated or uncorporated, with which the Company is
authorised to amalgamate;

4.21. to distribute among the members of the Company in specie any assets of the
Company whether by way of dividend or upon a return of capital,

4,22. to do all or any of the above things in any part of the world whether as principal,
agent, trustee, licensee, manager, contractor or otherwise and either alone or in
conjunction with others and either by or through agents, trustees, sub-contractors or
otherwise;

4.23. to do all such other things as may be deemed incidental or conducive to the
attainment of the above objects or any of them and either upon the sole account of
the Company or as agent, trustee, licensee, manager or contractor of or partner with
any other person, firm or company.

5. POWERS

The Company has the power to do anything which is incidental or conducive to the
furtherance of its object.

6. LIMITED LIABILITY
The liability of the Members is limited.
7. SHARE CAPITAL
The Company’s share capital is £100 divided into 100 Ordinary Shares of £1 each.
We, the subscriber to this Memorandum, wish to form a Company pursuant to this

Memorandum; and we agree to take the number of shares shown opposite our respective
name,



Name, Address and Signature of Subscriber

Number of Shares

% subscribed for
L. Signature: .. /4/ ............. “/—\ ............ 100

For and on behalf of

Dalglen Directors Limited
Dalmore House

310 St Vincent Street
Glasgow

G2 5QR

Date: 1O SQ_P\QM\@Q_.\" 20049

Witness to the above signature:

Signature: m W\,
Name:  Aimee WJILsond

Address: C/0 OAUMORE House

30 ST VINCenwsT Steest
GLASCoLD
G2 SR



THE COMPANIES ACT 1985 to 2006

COMPANY LIMITED BY
ARTICLES OF ASSOCIATION

of

NORTH LANARKSHIRE LEISURE TRADING C.I.C

DEFINITIONS AN Articles 1-3
INTERPRETATION
ASSET LOCK Article 4
GENERAL MEETINGS general, mnotice, special/ordinary  resolutions, | Articles 5-10
(meetings of members) procedure, voting
DIRECTORS categories, maximum number, eligibility, | Articles 11-20
appointment/removal/retirement,  termination  of
office, office bearers, personal interests, conduct,
remuneration and expenses, powers
DIRECTORS’ MEETINGS procedure Article 21
ADMINISTRATION committees, secretary, notices Articles 22-24
SHARES allotment of shares, share certificates, transfers of | Articles 25-30
shares, transmission of shares, purchase of shares,
alteration of capital
DIVIDENDS declaring dividends, paying dividends, unclaimed | Articles 31-33
dividends
MISCELLANEQUS indemnity Article 34

1. DEFINITIONS

In these Articles the following terms shall have the following meanings.

Term

“The Companies Acts”

*“1985 Act”

L:\Client\d4413\t 4\NIt Cic Arts.Doc
15/08/09 11:50

Meaning

the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in
force and any provisions of the 2006 Act for the time
being in force;

means (subject to Article 3) the Companies Act 1985,



“2004 Act”

“2006 Act”

“address”

“Articles”

“Asset Locked Body”

“Chair”

“Charity”

“clear days”

“Company”

“Director”

“Directors’ functions”

“electronic
communication”

“holder”

“in writing”

“Members”

LAClient\44413\i 4\l Cic Arts.Doc

15/09/02 11:50

the Companies (Audit, Investigations and Community
Enterprise) Act 2004

means (subject to Article 3) the Companies Act 2006;

in relation to electronic communications, includes any
number or address used for the purposes of such
communications

the Company’s Articles of Association

a community interest company, a Charity, Scottish
Charity or Northern Ireland Charity or a body established
outside the United Kingdom that is equivalent to any of
those persons

the meaning given in Article 15

(except in the phrases “Scottish Charity” and “Northern
Ireland Charity”) the meaning given by Section 96 of the
Charities Act 1993

in relation to the period of a notice, that period excluding
the day when the notice is given or deemed to be given
and the day for which it is given or on which it is to take
effect

NLL Trading C.1.C

a Director of the Company, including any person
occupying the position of Director, by whatever name
called

the meaning given in Article 5(1)

the meaning given in the Electronic Communications Act
2000

in relation to any shares, the Member whose name is
entered in the Company’s register of Members as the
holder of those shares

written printed or transmitted writing including by
electronic communication

the members of the Company as defined in the 1985 Act



“Memorandum”

“NLL”

“Northern Ireland
Charity”

“Regulations”
“Regulator”

“remuneration”

“Scottish Charity”
“shares”

“subsidiary”

2. INTERPRETATION

the Company’s memorandum of association

North Lanarkshire Leisure Limited, a Company which is a
Scottish Charity (Scottish charity number SC037439)
incorporated under the Companies Acts with registered
number SC303391 and having its registered office at The
Time Capsule, 100 Buchanan Street, Coatbridge, MLS5
1DL

a charity within the meaning of the Charities Act
(Northern Ireland) 1964

the Community Interest Company Regulations 2005
the Regulator of Community Interest Companies

any reasonable payment or benefit received, or to be
received, by a Director or employee of the Company in
consideration for that Director’s or employee’s services to
the Company, and any arrangement in connection with the
payment of a pension, allowance or gratuity to or in
respect of any person who is to be, is, or has been a
Director or employee of the Company or any of its
predecessors in business

a body entered in the Scottish Charity Register
shares in the Company

the meaning given in section 736 of the Companies Act
1985

2.1. Unless the context requires otherwise, words or expressions defined in:

(a) the Companies Acts,

(b) the 2004 Act, or

(c) the Regulations,

have the same meaning in the Articles.

2.2. Without prejudice to the generality of paragraph (1):

(a)“community” is to be construed in accordance with section 35 of the
2004 Act and Part 2 of the Regulations;

L:iClientd4413v1 4Nl Cie Arts.Doc
15/09/09 11:50



(b)“financial year” has the meaning given in section 223 of the 1985
Act; and

(c)“transfer” includes every description of disposition, payment, release
or distribution and the creation or extinction of an estate or interest in,
or right over, any property, or, in Scotland, a right, title or interest in or
gver any property.

23. Unless the context requires otherwise, all references to legislative
provisions are to the legislation concerned as amended, repealed, re-enacted
or replaced and in force from time to time.

2.4. Unless the context requires otherwise, words in the singular include the
plural and words in the plural include the singular.

2.5. All headings and explanatory notes are included for convenience only: they
do not form part of the Articles, and shall not be used in the interpretation
of the Articles.

3. TABLEA

The provisions contained in Table A of the Schedule to the Companies (Table A to F)
Regulations 1985 shall not apply.

4. TRANSFER OF ASSETS

4.1.

42.

The Company shall not transfer any of its assets other than for fuil
consideration.

Provided the conditions specified in Article 4.3 are satisfied, paragraph 4.1
shall not apply to:

42.1. the transfer of assets to any Asset Locked Body specified in the
Memorandum or Articles for the purposes of this Article or (with
the consent of the Regulator) to any other Asset Locked Body;

4272, the transfer of assets made for the benefit of the community other
than by way of a transfer of assets to an Asset Locked Body;

4.23. the payment of dividends in respect of shares in the Company;
42.4. the distribution of assets on a winding up;

42.5. payments on the redemption or purchase of the Company’s own
shares;

4.2.6. payments on any reduction of share capital, and

4.2.7. the extinguishing or reduction of the liability of Members in respect
of share capital not paid up on any reduction of share capital.

L:\Client\d4413\1 4\l Cic Arts.Doc
15/09/09 11:50



4.3.

44

4.5.

The conditions are that the transfer of assets:

4.3.1. must comply with any restrictions on the transfer of assets for less
than full consideration which may be set out elsewhere in the
Memorandum or the Articles; and

432 must not exceed any limit imposed by, or by virtue of, Part 2 of the
2004 Act.

It
4.4.1. the Company is wound up under the Insolvency Act 1986; and
4.4.2. allits liabilities have been satisfied,

then any remaining residual assets shall be given or transferred to the
specified Asset Locked Body specified in the Memorandum and Articles for
the purposes of this Article.

For the purposes of this Article, the following Asset Locked Body is
specified as a potential recipient of the Company’s assets under those
Articles:

Name: North Lanarkshire Leisure Limited

Registered Charity Number:  SC037439

Registered Company Number: SC303391

Registered Office / Principal office address: Time Capsule, 100
Buchanan Street, Coatbridge, ML51DL

5. NOTICE OF GENERAL MEETINGS

5.1

5.2.

5.3,

54

At least 14 clear days’ notice of each general meeting must be given to all
the members and Directors, and (if auditors are in office at the time) to the
auditors.

The reference to “clear days” in Article 5.1 shall be taken to mean that, in
calculating the period of notice, the day after the notice is posted (or, in the
case of notice sent by electronic means, the day after it was sent), and also
the day of the meeting, should be excluded.

A notice calling a meeting shall specify the time, date and place of the
meeting; it shall (a) indicate the general nature of the business to be dealt
with at the meeting; (b) if a special resolution (see Article7.1) or a
resolution requiring special notice under the Companies Acts is to be
proposed, state that fact, giving the exact terms of the resolution; and (c)
contain a statement informing members of their right to appoint a proxy.

Notice of every general meeting shall be given: -

LaClient\d441 311 NIl Cic Arts.Doc
15/09/09 11:50



5.4.1. in hard copy form,

5.4.2. (where the body to which notice is given has notified the Company
of an address to be used for the purpose of electronic
communication) in electronic form; or

5.4.3. subject to the Company notifying members of the presence of the
notice on the website, and complying with the other requirements of
section 309 of the 2006 Act, by means of a website.

6. PROCEEDINGS AT GENERAL MEETINGS

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

No business shall be transacted at any meeting unless a quorum is present,
one person present and entitled to vote (being a proxy for a member or a
duly authorised representative of a member which is a corporate body) shall
be a quorum.

If the quorum required under Article 6.1 is not present within half an hour
after the time appointed for the meeting, or if during a meeting such a
quorum ceases to be present, the meeting shall stand adjourned to such time
and place as may be fixed by the chairperson of the meeting.

The Chair shali (if present and willing to act) preside as chairperson of the
meeting; if the Chair is not present and willing to act as chairperson of the
meeting within 15 minutes after the time appointed for holding the meeting,
the Directors present shall elect one of their number to act as chairperson of
the meeting.

If the Chair is not present and willing to act as chairperson of the meeting
within 15 minutes after the time appointed for holding the meeting and
there is only one Director present and willing to act, he/she shall be
chairperson of the meeting.

Each of the Directors shall, notwithstanding that he/she is not a member, be
entitled to attend and speak at any general meeting.

The chairperson of the meeting may, with the consent of the meeting at
which a quorum is present (and must, if the meeting requests him/her to do
s0), adjourn the meeting but not for a period in excess of thirty days; no
notice need be given of an adjourned meeting.

7. SPECIAL RESOLUTIONS AND ORDINARY RESOLUTIONS

7.1.

For the purposes of these Articles, a “special resolution” means a resolution
of the members, which is either (a) passed by 75% or more of the votes cast
on the resolution at a general meeting, providing proper notice of the
meeting and of the intention to propose the resolution has been given in
accordance with Articles 5.1 to 5.4 (for the avoidance of doubt, the
reference to a 75% majority relates only to the number of votes cast in
favour of the resolution as compared with the number of votes cast against
the resolution and accordingly no account shall be taken of abstentions or
members absent from the meeting); or (b) passed by members representing
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7.2.

7.3.

not less than 75% of the total voting rights of eligible members when
passed by way of a written resolution, in accordance with Article 8.

In addition to the matters expressly referred to elsewhere in these Articles,
the provisions of the Companies Act allow the Company, by special
resolution:-

7.2.1. to alter its name;

7.2.2. to alter its memorandum of association with respect to the
Company’s objects; and

7.2.3. to alter any provision of these Articles or adopt new Articles of
association.

For the purposes of these Articles, an “ordinary resolution” means a
resolution of the members, which is either (a) passed by a simple majority
vote (taking account only of those votes cast in favour as compared with
those votes cast against), at a general meeting, providing proper notice of
the meeting has been given in accordance with Article 5; or (b) passed by
members representing a simple majority of the total voting rights of eligible
members, when passed by way of a written resolution in accordance with
Articles 8.1 to 8.4

8. WRITTEN RESOLUTIONS

8.1.

8.2.

A written resolution can be passed by the members of the Company (having
been proposed by either the members or the Directors in accordance with
the procedures detailed in Chapter 2 of Part 13 of the 2006 Act) and will
have effect as if passed by the members of the Company in general
meeting; a written resolution is passed when the required majority of
eligible members have signified their agreement to it by sending to the
Company (in hard copy or electronic form) an authenticated document
which identifies the resclution to which it relates and which indicates the
member’s agreement to it (which agreement cannot thereafter be revoked).

For the purposes of the preceding Article: -

8.2.1. the reference to “eligible members” is to those members who would
have been entitled to vote on the resolution on the circulation date of
the resolution (which 1s either (a) the date on which copies of the
written resolution are sent or submitted to the members in
accordance with the procedures detailed in Chapter 2 of Part 13 of
the 2006 Act; or (b) if copies are sent or submitted to members on
different days, the first of those dates),

8.2.2. the reference to “required majority” is to the majority required to
pass an ordinary or a special resolution under the Companies Acts,
as follows: -

8.2.2.1. in order to pass an ordinary resolution by way of written
resolution, it must be passed (in accordance with Article
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8.1) by members representing a simple majority of the
total voting rights of eligible members;

8.2.2.2. in order to pass a special resolution by way of written
resolution, it must be passed (in accordance with Article
8.1) by members representing not less than 75% of the
total voting rights of eligible members and the resolution
must specifically state that it was proposed as a special
resolution.

8.3. For the avoidance of doubt, a resolution to remove a Director (under section
168 of the 2006 Act) or a resolution to remove an auditor (under section
391 of the 1985 Act (for so long as it is in force) or section 510 of the 2006
Act) cannot be proposed as a written resolution under Article 8.1.

8.4. For the purposes of Article 8.1, a proposed written resolution will lapse if it
is not passed before the end of a period of 28 days beginning with the
circulation date (as defined in Article 8.2) and the agreement of any
member to a written resolution will be ineffective if signified after the
expiry of that period.

9. VOTES OF MEMBERS

9.1. Every member shall have one vote, which may be given either via its duly
authorised representative present at the meeting or by proxy.

9.2, A member which wishes to appoint a proxy to vote on its behalf at any
meeting:-

9.2.1. shall lodge with the Company, at the Company’s registered office, a
written instrument of proxy (in such form as the Directors require),
signed by an appropriate officer of the member; or

9.2.2. shall send by electronic means to the Company at such electronic
address as may have been notified to the members by the Company
for that purpose, an instrument of proxy (in such form as the
Directors require) providing (in either case) the instrument of proxy
is received by the Company at the relevant address not less than 48
hours before the time for holding the meeting (or, as the case may
be, adjourned meeting); for the avoidance of doubt, in calculating
the 48-hour period referred to in the preceding provisions of this
Article 9.2, no account shall be taken of any part of a day that is not
a working day.

9.3. An instrument of proxy, which does not conform with the provisions of
Article 9.2, or which is not lodged or sent in accordance with such
provisions, shall be invalid.

9.4. A member shall not be entitled to appoint more than one proxy to attend on
the same occasion.
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9.5.

9.6.

9.7.

9.8.

9.9.

9.10.

9.1

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

A member which is an incorporated body may authorise an individual to act
as its representative at any general meeting of the Company, providing
particulars of the individual so authorised and of the body which he/she is
to represent are received by the Company prior to the commencement of the
general meeting; the individual so authorised shall be entitled to exercise
the same powers on behalf of the member which he/she represents as that
incorporated body could exercise if it were an individual member.

The chairperson of a meeting shall not be entitled to a casting vote if an
equality of votes arises in relation to any resolution.

A vote given by proxy or by the duly authorised representative of a member
which is an incorporated body shall be valid notwithstanding that the
authority of the person voting had terminated prior to the giving of such
vote unless notice of such termination was received by the Company at the
Company’s registered office (or, where contained in an electronic
communication, was received by the Company at the address notified by
the Company to the members for the purpose of electronic communication)
before the commencement of the meeting or adjourned meeting at which
the vote was given.

A resolution put to the vote of a meeting shall be decided on a show of
hands unless a poll is duly demanded before, or on the declaration of, the
show of hands.

A poll may be demanded by:
9.10.1. the Chair;
9.10.2. at least two Members; or

9.10.3. 2 Member or Members representing not less than one tenth of total
voting rights of all the Members having the right to vote at the
meeting.

On a poll Members shall have one vote for each share which they own. On
a show of hands every Member who is an individual present in person or by
proxy, and every corporate Member present by proxy or by its duly
authorised representative, shall have one vote, except that:

9.11.1. a Member present in person who is also the proxy or representative
of another Member, and

9.11.2.a person who is the proxy or representative of more than one
Member,

has only one vote.
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9.12. A person who is not a Member shall not have any right to vote at a general
meeting of the Company (except as the proxy or (in the case of a corporate
Member) duly authorised representative of a Member).

9.13. Articles 9.11 and 9.12 are without prejudice to any right to vote on a
resolution affecting the rights attached to a class of the Company’s
debentures.

9.14. Unless a poll is held:
9.14.1. a declaration by the Chair that a resolution has been:
9.14.1.1. carried;
9.14.1.2. carried unanimously, or by a particular majority;
9.14.1.3. lost; or
9.14.1.4. 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,

9.15. A poll shall be taken at the general meeting as the Chair directs and the
Chair 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.

9.16. The proceedings at any general meeting or on the taking of any poll shall
not be invalidated by reason of any accidental informality or irregularity
(including with regard to the giving of notice) or any want of qualification
in any of the persons present or voting.

9.17. No objection shall be raised to the qualification of any voter except at the
general 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 chair whose decision
shall be final and binding.

10. MINUTES

10.1. The Directors shall cause minutes to be made and kept, in writing, of all
proceedings at general meetings of the Company, meetings of the Directors
and meetings of committees of Directors.

10.2. Any such minute, if purported to be signed by the Chair of the meeting, or
by the chair of the next succeeding general meeting, shall be sufficient
evidence of the proceedings.

11. NUMBER OF DIRECTORS
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The number of Directors shall be a maximum of 13.

12. APPOINTMENT, REMOVAL, RETIREMENT: DIRECTORGENERAL

12.1.

12.2.

12.3.

No power to appoint Directors of the Company shall be given to persons
who are not members of the Company which immediately after their
exercise could result in the majority of the Directors of the Company
having been appointed by persons who are not members of the Company.

No power to remove Directors of the Company shall be given to persons
who are not members of the Company which immediately after their
exercise could result in either: -

12.2.1. the majority of the remaining Directors of the Company having been
appointed by persons who are not members of the Company; or

12.2.2. the number of Directors removed during the current financial year of
the Company by persons who are not members of the Company
exceeding the number of the remaining Directors of the Company.

Articles 12.1 and 12.2 shall not prevent a Director from appointing, or
subsequently removing, an alternate Director, if permitted to do so by the
Articles of association of the Company in force from time to time; for the
avoidance of doubt the preceding provisions of Article 12.3 will not apply
unless and until a power to appoint alternate Directors is introduced by way
of alternation to the Articles of association.

13. APPOINTMENT/REMOVAL OF DIRECTORS BY NLL

13.1.

13.2.

13.3.

13.4.

So long as NLL holds 100% of the issued share capital of the Company,
NLL may, by notice in writing, signed by two of its Directors and given to
the Company (and subject to Articles 11, 13.2 and 13.3): -

13.1.1. appoint any person who is willing to act to be a Director (either to
fill a vacancy or as an additional Director); or

13.1.2. remove any Director before the expiration of his/her period of office
(notwithstanding any agreement between the Company and
him/her).

A notice under Article 13.1 shall not be valid unless it is accompanied by a
certificate, signed by the secretary of NLL, to the effect that the notice
gives effect to a resolution passed by the majority vote at a quorate meeting
of the board of Directors of NLL, duly convened and held in accordance
with the Articles of association of NLL.

NLL shall exercise its powers under Article 13.1 in such a way as to ensure
that at any given time all of the Directors are also Directors of NLL.

Any appointment or removal of a Director under Article 13.1 shall have
effect from the date on which the relevant notice (together with the
secretary’s certificate required under Article 13.2) is given to the Company.

L\Client\d4413\1 4N Cic Arts.Doc
15/08/09 11:50

11



14. DISQUALIFICATION AND REMOVAL OF DIRECTORS
14.1. A Director shall vacate office if'-

14.1.1. he/she ceases to be a Director by virtue of any provision of the
Companies Acts or becomes prohibited by law from being a
Director;

14.1.2. he/she is sequestrated;

14.1.3. he/she becomes incapable for medical reasons of fulfilling the duties
of his/her office and such incapacity has continued, or is expected to
continue, for a period of more than six months;

14.1.4. he/she resigns office by notice to the Company;

14.1.5 he/she 1s absent (without permission of the Directors) from more
than three consecutive meetings of Directors and the Directors
resolve to remove him/her from office;

14.1.6. he/she is removed from office by resolution of the Directors on the
grounds that he/she is considered to have committed a material
breach of the code of conduct for Directors in force from time to
time (as referred to in Article 17.2);

14.1.7. he/she is removed from office by ordinary resolution (special notice
having been given) in pursuance of section 168 of the 2006 Act;

14.1.8. he/she ceases to be a Director of NLL.,
14.2. A resolution under Article 14.1.7 or 14.1.8 shall be valid only if -

14.2.1. the Director who is the subject of the resolution is given reasonable
prior written notice by the Directors of the grounds upon which the
resolution for his’her removal is to be proposed;

14.2.2. the Director concerned is given the opportunity to address the
meeting of Directors at which the resolution is proposed, prior to the
resolution being put to the vote; and

14.2.3. at least two thirds (to the nearest round number) of the Directors
then in office vote in favour of the resolution.

15. APPOINTMENTS TO OFFICES

15.1. Directors shall be appointed to hold the office of Chair and such other
offices as the Directors may consider appropriate.

15.2. The appointments under Article 15.3 shall be made at meetings of
Directors.
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15.3. The appointment of any Director to an office under Article 15.1, shall
terminate if he/she ceases to be a Director or if he/she resigns from that
office by notice to the Company.

15.4. If the appointment of a Director to any office under Article 15.3 terminates,
the Directors shall appoint another Director to hold the office in his/her
place.

16. DIRECTORS’ INTERESTS

16.1. Subject to the provisions of the Companies Acts and provided that he/she
has disclosed to the Directors the nature and extent of any personal interest
which he/she has (unless immaterial) and, if applicable, has complied with
the code of conduct (as referred to in Article 17.2), a Director
(notwithstanding his/her office):-

16.1.1. may be a party to, or have some other personal interest in, any
transaction or arrangement with the Company or any associated
Company;

16.1.2. may be a party to, or have some other personal interest in, any
transaction or arrangement in which the Company or any associated
Company has an interest;

16.1.3. Director may be employed by the Company;

16.1.4. may be a Director or secretary of, or employed by, or have some
other personal interest in, any associated Company; and

16.1.5. shall not, because of his/her office, be accountable to the Company
for any benefit which he/she derives from any such office or
employment or from any such transaction or arrangement or from
any interest in any such Company,

and no such transaction or arrangement shall be liable to be treated as void
on the ground of any such interest or benefit.

16.2. For the purposes of the preceding Article:-

16.2.1. an interest of a person who is taken to be connected with a Director
for any purpose of the 2006 Act shall be treated as a personal
interest of that Director;

16.2.2. a Director shall be deemed to have a personal interest in relation to a
particular matter if a body in relation to which he/she is an
employee, Director, member of the management committee, officer
or elected representative has an interest in that matter;

16.2.3. an interest of which a Director has no knowledge and of which it is
unreasonable to expect him/her to have knowledge shall not be
treated as an interest of his/hers;
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16.2.4. the references to “associated Company” shall be interpreted as
references to any subsidiary of the Company or any other Company
in which the Company has a direct or indirect interest;

16.2.5. a general notice to the Directors that a Director is a member of a
specified firm or Company and is to be regarded as interested in
contracts which are made with the Company or firm after the date of
the notice shall be deemed to be a sufficient disclosure of his/her
interest in relation to the contract; and

16.2.6. a general 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 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 transaction or
arrangement with the persons specified in the notice.

17. CONDUCT OF DIRECTORS

17.1. 1t is the duty of each Director of the Company to take decisions (and
exercise his/her other powers and responsibilities as a Director) in such a
way as he/she considers, in good faith, will be most likely to promote the
success of the Company in achieving its objects (as outlined in clause 4 of
the memorandum of association) and be in the interest of the Company, and
irrespective of any office, post, engagement or other connection which
he/she may have with any other body which may have an interest in the
matter in question.

17.2. Each of the Directors shall comply with any code of conduct (incorporating
detailed rules on conflict of interest) prescribed by the board of Directors
from time to time; for the avoidance of doubt, the code of conduct shall be
supplemental to the provisions relating to the conduct of Directors
contained in these Articles of association, and the relevant provisions of
these Articles shall be interpreted and applied in accordance with the
provisions of the code of conduct in force from time to time.

18. DIRECTORS’ REMUNERATION AND EXPENSES

18.1. Subject to the Companies Acts, the Articles, the Company satisfying the
community interest test, and any resolution passed under Article 18.2, the
Directors may decide the terms (including as to remuneration) on which a
Director is to perform Directors’ functions, or otherwise perform any
service for the Company or any of its subsidiaries.

18.2. The Members may by ordinary resolution limit or otherwise specify the
remuneration to which any Director may be entitled, either generally or in
particular cases.

19. DIRECTORS’ EXPENSES
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20,

21,

19.1.

The Company may meet all reasonable expenses which the Directors
properly incur in connection with:

19.1.1. the exercise of their functions; or

19.1.2. the performance of any other duty which they owe to, or service
which they perform for, the Company or any of its subsidiaries.

POWERS OF DIRECTORS

20.1.

20.2,

203,

20.4.

Subject to the provisions of the Companies Acts, the memorandum of
association and these Articles and to any directions 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 of association or these Articles and no
direction given by special resolution 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 conferred by Article 20.1 shall not be limited by any special
power conferred on the Directors by these Articles.

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

PROCEEDINGS OF DIRECTORS

21.1.

21.2.

21.3.

21.4.

21.5.

Subject to the provisions of these Articles, the Directors may regulate their
proceedings as they think fit.

Any Director may call a meeting of the Directors or request the secretary to
call a meeting of the Directors.

Every Director must be given reasonable notice of a meeting of Directors.
Article 21.5 does not require notice to be given:
21.4.1. in writing; or

21.4.2.to Directors to whom it is not practicable to give notice, having
regard to the urgency and importance of the matters to be decided,
or who have waived their entitlement to notice.

Directors participating in a meeting of Directors:

21.5.1. must participate at the same time, but may be in different places;
and

21.5.2. may communicate with each other by any means.
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21.6. Questions arising at any meeting of Directors shall be decided by a majority
of votes; the chairperson of a meeting of Directors shall be entitled to a
casting vote.

21.7. The quorum for the transaction of the business of the Directors shall be
four. A quorum shall not be deemed to be constituted at any meeting of the
directors if a majority of the directors present at the meeting are also
Partner Directors of NLL as defined in the Articles of Association for NLL.

21.8. If the quorum required under Article 21.7 Article is not present within half
an hour after the time appointed for the meeting, or if during a meeting such
a quorum ceases to be present, the meeting shall stand adjourned to such
time and place as may be fixed by the chairperson of the meeting.

21.9. The continuing Directors or a sole continuing Director may act
notwithstanding vacancies, but if the number of remaining Directors is less
than the number fixed as the quorum they may act only for the purpose of
filling vacancies or of calling a general meeting.

21.10.  Unless he/she is unwilling to do so, the Chair shall preside as
chairperson at every meeting of Directors at which he/she is present; if the
Chair is unwilling to act as chairperson of a meeting of Directors or is not
present within 15 minutes after the time appointed for the meeting, the
Directors present shall appoint one of their number to be chairperson of the
meeting,

21.11.  The Directors shall be entitled to allow any person to attend and speak
(but not vote) at any meeting of the Directors; a person invited to attend a
meeting of the Directors under the preceding provisions of this Article shall
not be entitled to exercise any of the powers of a Director, and shall not be
deemed to constitute a Director for the purposes of the Companies Acts or
any provision of these Articles.

21.12.  All acts done by a meeting of Directors or by a meeting of a committee
of Directors or by a person acting as a Director shall, notwithstanding that it
is afterwards discovered that there was a defect in the appointment of any
Director or that any of them was disqualified from holding office or had
vacated office or was not entitled to vote, be as valid as if every such person
had been duly appointed and was qualified and had continued to be a
Director and had been entitled to vote.

21.13. 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; it may
consist of several documents in the same form, each signed by one or more
Directors.

21.14.  The Directors shall be empowered for the purposes of section 175 of
the Companies Act 2006 to authorise any Director to be in a situation where
that Director has or can have a direct or indirect interest or duty that
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conflicts or may possibly conflict with the interests of the Company. The
authorisation may be on such terms as are determined by the Directors and
may be subject to conditions. A Director seeking such authorisation shall
not be entitled to vote or be counted in the quorum in relation to any
meeting of the Directors at which the matter is considered.

21.15.  For the avoidance of doubt, Article 21.14 shall not apply to a conflict

of interest arising in relation to a transaction or arrangement with the
Company; any conflict of interest of that nature shall be governed by the
provisions of Articles 16.1 and 16.2 and the code of conduct referred to in
Article 17.2.

21.16.  Subject to Article 21.17, a Director shall not vote at a meeting of

Directors or at a meeting of a committee of Directors on any resolution
concerning a matter in which he/she has, directly or indirectly, a personal
interest or duty (unless immaterial) which conflicts or may conflict with the
interests of the Company.

21.17.  For the purposes of the preceding Article:-

21.17.1.  an interest of a person who is taken to be connected with a
Director for any purpose of the 2006 Act; and

21.17.2.  aDirector shall be deemed to have a personal interest in relation
to a particular matter if a body in relation to which he/she is an
employee, Director, member of the management committee, officer
or elected representative has an interest in that matter.

21.18. A Director shall not be counted in the quorum present at a meeting in

relation to a resolution on which he/she 1s not entitled to vote.

21.19. The Company may (subject to the Companies Acts) by ordinary

resolution suspend or relax to any extent, either generally or in relation to
any particular matter, the provisions of Articles 21.14 to 21.17.

21.20. If a question arises at a meeting of Directors or at a meeting of a

committee of Directors as to the right of a Director to vote, the question
may, before the conclusion of the meeting, be referred to the chairperson of
the meeting; his’her ruling in relation to any Director other than
himself/herself shall be final and conclusive.

22. DELEGATION TO COMMITTEES OF DIRECTORS AND HOLDERS OF
OFFICES

22.1.

22.2.

The Directors may delegate any of their powers to any committee
consisting of two or more Directors; they may also delegate to the Chair or
a Director holding any other office such of their powers as they consider
appropriate.

Any delegation of powers under the preceding Article may be made subject
to such conditions as the Directors may impose and either collaterally with
or to the exclusion of their own powers and may be revoked or altered.
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22.3.

22.4.

Subject to any condition imposed in pursuance of the preceding Article, the
proceedings of a committee consisting of two or more Directors shall be
governed by the Articles regulating the proceedings of meetings of
Directors so far as they are capable of applying.

In addition to their powers under Article 22.1, the Directors may delegate
their powers to any committee consisting of one or more Directors and such
other individuals (who need not be Directors or employees of the
Company) as the Directors may consider appropriate; the provisions of
Articles 21.1 to 21.13 shall apply in relation to any such committee, subject
to the qualification that the role of any committee formed under the
preceding provisions of this Article shall be limited (except to the extent
that the Directors otherwise determine) to the issue of reports and
recommendations for consideration by the board of Directors.

23. SECRETARY

24,

23.1.

Subject to the provisions of the 2006 Act, the Directors may appoint a
Company secretary, and on the basis that the term of office, remuneration
(if any), and other terms and conditions attaching to the appointment of the
Company secretary shall be as determined by the Directors; the Company
secretary may be removed by the Directors at any time.

NOTICES

24.1.

24.2.

243,

24.4,

24.5.

Any notice to be given in pursuance of these Articles shall be in writing.

The Company may give any notice to a member in pursuance of these
Articles either personally or by sending it by post in a pre-paid envelope
addressed to the member at its registered address or by leaving it at that
address; alternatively, in the case of a member which has notified the
Company of an electronic address to be used for this purpose, the Company
may give any notice to that member by electronic means.

Any notice, if sent by post, shall be deemed to have been given at the
expiry of twenty four hours after posting; for the purpose of proving that
any notice was given, it shall be sufficient to prove that the envelope
containing the notice was properly addressed and posted.

Any notice sent by electronic means shall be deemed to have been given at
the expiry of 24 hours after it is sent; for the purpose of proving that any
notice sent by electronic means was indeed sent, it shall be sufficient to
provide any of the evidence referred to in the relevant guidance issued from
time to time by the Chartered Institute of Secretaries and Administrators.

A member may give any notice to the Company either by sending it by post
in a pre-paid envelope addressed to the Company at its registered office or
by leaving it, addressed to the Company secretary, at the Company’s
registered office.
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25.

26.

27.

28.

24.6. A member present or represented at any meeting of the Company shall be
deemed to have received notice of the meeting and, where requisite, of the
purposes for which it was called,

ALLOTMENT OF SHARES

25.1. The provisions of section 89(1) of the 1985 Act shall not apply to any
allotment by the Company of equity securities.

SHARE CERTIFICATES

26.1. The Company may issue Members with one or more certificates for their
respective shares in such form as the Directors decide.

TRANSFER OF SHARES
27.1. The Directors may refuse to register the transfer of a share:
27.1.1. to a person of whom they do not approve;

27.1.2.if it is not lodged at the registered office of the Company or such
other place as the Directors may appoint, or

27.1.3.if it is not accompanied by:

such evidence as the Directors may reasonably require to show the right of
the transferor to make the transfer; and

27.1.3.1. such other information as they may reasonably require.

27.2. If the Directors refuse to register a transfer of a share they shall, within 2
months after the date on which the transfer was lodged with the Company,
send to the transferee notice of the refusal.

27.3. The Directors shall not register the transfer of any share (other than a
transfer by NLL) except with the prior written consent of NLL.

27.4. The provisions of this Article apply in addition to any restrictions on the
transfer of a share which may be set out elsewhere in the Memorandum or
Articles.

TRANSMISSION OF SHARES

28.1. If a Member dies, the Company shall purchase that Member’s shares in
accordance with the Articles and that Member’s executors, or that Member,
shall sell such shares to the Company at their nominal value.

28.2. Each Member and each Member’s personal representatives executors
irrevocably appoint the Company to be his, her, its or their attorney or agent
in his, her, its or their name and on his, her, its or their behalf to do all such
things and to sign all such documents as may be necessary in order to give
the Company the full benefit of the provisions of this Article (and in
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particular but without limitation, in respect of any third party a certificate
signed by any duly authorised officer of the Company that any thing or
document falls within the authority hereby conferred shall be conclusive
evidence that this is the case).

29. PURCHASE OF OWN SHARES

29.1. Subject to the Articles the Company may purchase its own shares
(including any redeemable shares) and may make a payment in respect of
the redemption or purchase of its own shares otherwise than out of
distributable profits of the Company or the proceeds of a fresh issue of
shares. Any share so purchased shall be purchased at its nominal value.

30. ALTERATION OF CAPITAL

30.1. Subject to the Companies Acts and without prejudice to any rights attached
to any existing shares, any share may be issued with such rights or
restrictions as the Members by special resolution determine.

30.2. The Members may by special resolution:

30.2.1. increase the Company’s share capital by new shares of such amount
as the resolution prescribes;

30.2.2. consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares;

30.2.3. subject to the Companies Acts, sub-divide its shares, or any of them,
into shares of smaller amount, and the resolution may determine
that, as between the shares resulting from the sub-division, any of
them may have preference or advantage as compared with others;

30.2.4. cancel shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person and
diminish the amount of its share capital by the amount of the shares
so cancelled.

PART SEVEN: DIVIDENDS
31. PROCEDURE FOR DECLARING DIVIDENDS

31.1. Subject to the 1985 Act, the 2004 Act, the Regulations and the Articles, the
Directors may decide to declare and pay such dividends to Members as:

31.1.1. appear to the Directors to be justified by the Company’s profits;
31.1.2. are in accordance with Members’ respective rights; and
31.1.3. are authorised by an ordinary resolution of the Members.

32. PAYMENT OF DIVIDENDS
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32.1.

322

32.3.

Subject to Articles 32.2 and 32.3, the Company shall pay any dividend or
other money payable by it in respect of a share by means of.

32.1.1. a transfer to a bank account specified in writing by the holder; or
32.1.2. a cheque sent by post to the registered address of the holder.

If two or more persons hold a share, or are jointly entitled to it by reason of
the death or sequestration (or, in England and Wales, bankruptcy,
sequestration of the holder (or one of two or more joint holders), the
Company shall pay any dividend or other money payable by it in respect of
the share:

32.2.1. by means of a transfer to a bank account specified in writing by the
holder who is named first in the register of Members, or a cheque
sent by post to that holder’s registered address; or

32.2.2. (if the death or bankruptcy (or, in Scotland, sequestration) of the
first named holder has resulted in two or more persons becoming
jointly entitled to the share), by means of a transfer to a bank
account specified in writing by all the persons jointly entitled to it,
or a cheque sent by post to an address specified in writing by them.

The Company may agree another means of paying such dividend or other
money with any person entitled to specify a bank account for the payment
of a dividend or other money under paragraph 32.2.2.

33. RIGHT TO DIVIDEND FORFEITED IF UNCLAIMED FOR TWELVE
YEARS

33.1.

Any dividend which has remained unclaimed for twelve years from the date
when it became due for payment shall, if the Directors so decide, be
forfeited and cease to remain owing by the Company.

34, INDEMNITY

34.1.

34.2.

Every Director or other officer or auditor of the Company shall be
indemnified (to the extent permitted by section 310 of the 1985 Act (for so
long as it is in force) and sections 232, 234, 235, 532 and 533 of the 2006
Act) out of the assets of the Company against any loss or liability which
he/she may sustain or incur in connection with the execution of the duties
of hisfher office including, without prejudice to that generality (but only to
the extent permitted by those sections of the 2006 Act) any liability
incurred by him/her in defending any proceedings, whether civil or
criminal, in which judgement is given in his/her favour or in which he/she
is acquitted or in connection with any application in which relief is granted
to him/her by the court from liability for negligence, default, breach of duty
or breach of trust in relation to the affairs of the Company.

For the avoidance of doubt, the Company shall be entitled to purchase and
maintain insurance against any loss or liability which any Director or other
officer of the Company may sustain or incur in connection with the
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execution of the duties of his/her office; and such insurance may extend to
liabilities of the nation referred to in section 232(2) of the 2006 Act

(negligence etc. of a Director).

Name, Address and Signature of Subscriber

Signature: ... \_.. W ) C ................. 5.

For and on behalf of

Dalglen Directors Limited
Dalmore House
310 St Vincent Street

Glasgow
G2 5QR

Date: 19 Septemeer 2009

Witness to the above signature:

Signature: M ’Z@BVL

Name: Awmeez  Wilsow

Addresss /0 UDAUNORE HOUSE,
SO ST VINCerUT ST,
GQUASLOLD

Gz SRR
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Please
complete in
typescript,
or in bold
black
capitals.

CIC 36

Declarations on Formation of a
Community Interest Company

Company Name in full [North Lanarkshire Leisure Trading CIC

Community Interest Company

SECTION A: COMMUNITY INTEREST STATEMENT - beneficiaries
1. We/I, the undersigned, declare that the company will carry on its
activities for the benefit of the community, or a section of the
community!. [Insert a short description of the community, or section of
the community, which it is intended that the company wiil benefit in the
space_provided below 12

The company’s activities will provide benefit to ...

the community in the North Lanarkshire area and its neighbourhood.




COMPANY NAME

North Lanarkshire Leisure Trading CIC

SECTION B: Community Interest Statement — Activities & Related Benefit

Please indicate how it is proposed that the company’s activities will benefit the community, or
a section of the community. Please provide as much detail as possible to enable the CIC
Regulator to make an informed decision about whether your proposed company is eligible to
become a community interest company. It would be useful if you were to explain how you
think your company will be different from a commercial company providing similar services or
products for individual or personal gain.

Activities
(Tell us here what the company
is being set up to do)

How will the activity benefit the community?
(The community will benefit by...)

To carry on any trade or
business connected directly or
indirectly with the operations of
North Lanarkshire Leisure
Limited (of which the company
is to be a wholly-owned
subsidiary), or the provision of
support (financial or otherwise)
to those operations.

The operation of these trades and businesses will complement
the work of North Lanarkshire Leisure Limited operating North
Lanarkshire's leisure facilities.

To make donations (whether
by gift aid or otherwise} and/or
provide other forms of support
to North Lanarkshire Leisure
Limited (or if North Lanarkshire
Leisure Limited is not a charity,
to some other charitable body
or bodies)

The community benefits from this activity insofar as any surpluses
will be gifted to North Lanarkshire Leisure Limited, which company
has been established for charitable purposes, all of which are
intended to contribute to advancing well being, and in particular
the well-being of the residents of the area of North Lanarkshire
and its neighbourhood. It can, therefore, be seen that as the aims
and objectives of North Lanarkshire Leisure Limited are geared
towards benefiting the community, the company will similarly be
providing benefit to the community through providing support to
better enable North Lanarkshire Leisure Limited to achieve its
objectives. For information, the objects of North Lanarkshire
Leisure Limited are attached as a paper apart.

If the company makes any surplus it will be used for...
Gift aid donations to North Lanarkshire Leisure Limited (which is a Scottish charity)

(Please continue on separate continuation sheet if necessary.)




COMPANY NAME
SECTION C:

North Lanarkshire Leisure Trading CIC

1. We/1, the undersigned, declare that the company in respect of which this application is

made will not be:

(a) a.political party;

(b) a political campaigning organisation; or
(c) a subsidiary of a political party or of a political campaigning organisation.’

SECTION D: SIGNATORIES

N pate | (S/04 [ (A

OGr~  FN Date |15/09 /09

mmmmwm Date

Date

Date

(Please continue on separate continuation sheet if necessary.)

Each person .

who will be a Signed

first director

of the Signed

company

must sign Signed

the

declarations. Signed
Signed

CHECKLIST

This form must be accompanied by the following documents:

(a) Memorandum and articles of association, which comply with requirements imposed by
section 32 of the Act and Part 3 of the Regulations or which are ctherwise appropriate in
connection with becoming a community interest company

(b) Form 10 or Form 21 - First directors and secretary and intended situation of registered

office

(c) Form 12 or Form 23 - Declaration on application for registration
(d) Any completed continuation sheets

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

Biggart Baillie LLP

310 St Vincent Street, Glasgow, G2 5QR

CF/IM/44413.14 Te' 3141 228 8000

DX Number GW9 DX Exchange GLASGOW




