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Companies Act 2008 ‘

Company limited by guarantee

ARTICLES OF ASSOCIATION OF
THE DARK SKY OBSERVATORY
Company Number: SC399758

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

Defined terms
1. In lhese atlicles:
1.1 Unless the context requires otherwtse:
“arlicles™ means the company’s articles of associalion;

“bankruptcy” includes individual insolvency proceedings in a Jurisdiclion other lhan Scofland,
England ané Wales or Northern lreland which have an effect similar to thal of bankruptcy;

“Chairman” means the Chairman of the Trustees;

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

“charitable purposes” means a charilable purpose under section 7 of the Charilies and Truslee
Investmenl (Scolland) Act 2005 which is also regardad as a charitable purpose in relation to the
applicalion of lhe Taxes Acts;

“the 2005 Act” means the Charilies and Truslee Invesiment {Scotland) Acl 2005;

“Trustee” means a director of the Company, who shall be a director of lhe Company for the
purposes of the Companies Act 2006 and a charity trustee of the Company for the purposes of
the 2005 Act;

“document” includes, unless olherwise specified, any document sent or supplied in elecltronic
form;

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

“member” has the meaning given in section t12 of the Companies Act 2006;

“ordinary resolulion” has the meaning given in section 282 of the Companies Acl 2006;

"OSCR" means the Office of Ihe Scottish Charity Regulator

"special resolution” has the meaning given in seclion 283 of the Compénies Act 2006;

“subsidiary” has the meaning given In seclion 1159 of the Companies Act 2006; and

“writing® means lhe representation or reproduction of words, symbols or other information in a

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

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

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

Charitable purposes

2. The charitable purposes of the Company are:

2.1 The advancement of science, education, the arts and environmental protection by the
construction of an astronomical obseivatory to complement the Galloway Forest Dark Sky Park and
other Dark Sky locations throughout Scotland.

2.2 The provision of recreational facilities and the organization of recreational aclivities to advance
interest amongst, and the education of, the general public in the science of astronomy and other
related subjects.

2.3 To foster, promote and advance awareness of the importance of environmental protection and
regeneration.

2.4 Any other purpose that may reasonably be regarded as analogous to any of the preceding
purposes. .

These are its charitable purposes for the puiposes of section 7 of the 2005 Act. For as long as the

company is entered on the Scottish Charity Register, its purposes may only be altered with the
_prior consent of OSCR and in accordance with any conditions attached to such consent.

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

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

Liability of members
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4. The liability of each member is limited to £1, being the amount Ihat each member underlakes
lo contribute to the assels of the Company in the event of ils being wound up while he Is a
member or within one year after he ceases to bs a member, for:

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

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

4.3 Adjusiment of the rights of the confributories among themselves.

Part 2 - Trustees and officers

Numbers, appolntment and cessation of office of Trustees

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

6. A candidate for appoinimenl as a Trustee must be an individual and aged at least 16 and not
disqualified from directorship or olherwise disqualified from trusteaship under section 69 of the
2005 Act.

7. Trustees shall be appointed by ordinary resolution of the members or by resolution of the
Trustees. They shall not be required to serve fixed lerms of 1o relire by rotalion,

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

8.2 Dies;

8.3 Is adjudicated bankrupt;

8.4 Is disqualilied from directorship or otherwise disqualified from irusteeship under section 69 of
the 2005 Act.

Trustees' general authority

9. Subject to the articles and any special resolulions of the members, the Trusteas have control
over the Company and its funds and assets and are responsible for the managemen! of the
Company's aclivities, for which purpose they may exercise all the powaers of the Company.
Trustees may delegate

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

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

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

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

11. The Trustess shall aulhorise the lerms of reference of commiliees and may alter them from
tima to {lime.

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

13. Commiltees shall reporl to the Trustees in such manner as the Trustees may require.
Trustees’ decisions

14, Trustees may make decislons by majorily vote at 8 Trustess' meeling or by unanimous
wrilien resolulion, copies of which have been signad by each Trustee who would have been
eligible to vote on the matter al a meeling.

Trustees’ meetings

15. The Truslees may determine how often, when and where Trustess' mestings may be held.
They may also determine lhe rules for the conducl of such mestings lo lhe extent that these

arlicles do not otherwise provide.

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

17. The quorum for Truslees' meelings shall be two ar such higher figure as the Trustees may
determine,

18. A Truslée may participate in a Truslees’ meeting by electronic communication provided hat:

18.1 The Trustees have agreed (for a specific meeting or for meelings. of the Trustees in
general), and

18.2 All Trustees participating in the meeling can communicate to the others any informalion or
opinions they have on any ilems of business and can vote and their vote be known and recorded;
and

18.3 Any other rulas for such parlicipation made by the Trustees are observed.

Chairing of trustees’ meetings

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

Ghalrman of the meeting — casting vote

20. The chairman of a Trustees' meeling shall have a casling vote if voting on any malter is
equal. This shali not apply if he is not eligible to count in the quorum or to vote on that matter for
any reasan.

Conflicts of interest
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21. The Trustees shall declare malter$ of malerial personal inlerest of which they are aware thal
are relevant lo the business of any Trusfees' meeting at or before the start of the meeting. Any
interested Trustee shall be counted In the quorum and may vole unless the inlerest gives rise to a
conflicl betwaen his personal interest and the interests of the Company, in which case he must
withdraw from the discussion and any decision. *In the evenl of any doubl as to whether a
Trustee should withdraw he must do so and the chairman of the megeling shali require that he
does so.

22. A Trustee shall not be regarded as having a conflict of interast solely because that Trustee is
also a member of the Company or that Trusiee or anyone connected to that Trustee is a
beneficiary of the charilable activities of the Company. Such membership or bensficiary slatus
shall not prevent a Trustee from taking part in any Truslees’ mesting unless a matter specilic to
him or a person connected to him is being discussed or decided, in which case he must withdraw
from the discussion and any decision. In the event of any doubt as to whether a Trustee should
withdraw, he must do so and lhe chairman of the meeting shall require that he does so.

Records of declsions

23. The Trustees shall ensure records are made of their decisions and kepl for at leasl 10 years
in accordance with the Companies Act 2006.

Trustees’ expenses

24. Trustees may be paid reasonable out of pocket expenses incurred in relation {o altending
Trustees' meelings or olherwise performing their dulies and carrying out their responsibilities.

Permitted payments to Trustees

25. No lrustee may recelve any fees or remuneralion for any services provided to the Company
(for the avoidance of doubt, including services as a Trustee or as an employee) save as
expressly permitied by these Arlicles.

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

26.1 Before any agreement is entered into, lhe Trustees are salisfied thal it is in the
inlerests of the Company lor the services in queslion to be provided by that Trustee and lhat the
maximum remuneration proposed is reasonable in all the circumstances;

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

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

Officers

27. The Trustees shall appolnt one of the Truslees as Chalrman. The appointment may be for
an annual or othar fixed term or for an indefinite period. A current appointment may be ended by
the Trusless and they may fill any vacancy that arises. A serving Chairman may resign from that
office, whether or nol he is also resigning as a Trustee but if the serving Chairman ceases lobe a
Trustee he shall aulomalically cease to hold the office of Chairman.

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

as Treasurer of the Company. The dulies and responsibililiss of anyone appointed to such
officas shall be determined by the Trusteas from time to lime. A person appointed to such office
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may bul does nolt have to be a Trusles, provided that if a Trustee is appointed he may not be
remuneraled in any way for holding the office.

Part 3 - Members

Admission of members

29, The first members of the Company shall be the subscribers at its Incorporation, who shall
automalically become members as the Company is incorporated. Subsequent members shall be
admilled in accordance with the following arlicles.

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

30.1 Support the charilable purposes of the Company;

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

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

31. The Trusless, or any persons to whom they may delegate lhe malter, shall review and
delermine whether to granl membership to applicants. The decision shall be nolified to the
applicant as soon as reasonably practical. If the applicalion is approved details of the successtul
applicant shall be entered into the Register of Members. Upon such registration the applicant
becomes a member of the Company.

32. Membership is personal and cannot be transferred,

Cessation of membership

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

33.1 Resigns;

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

33.3 Fails to pay any applicable annual subscription by lhe due dale.

Part 4 - General meotings

General meetings subject to the articles

34, Al general meetings of the membars, including any Annual General Mesling, are subjecl fo
these arlicles.

Optional Annual General Meseting

35. The Truslees may, bui do not have to, call an Annual General Mesting of the members in
each calendar year. If they decide lo do so the business of that mesling shall be delermined by
the Trusteaes and set oul on the notice of the meeting.

Attendance and speaking at general meetings
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36. A personis able to exercise the right 1o speak al a general meeting when that personisin a
position lo communicale to all those attending the meeting, during the meeting, any information or
opinions which that person has on the businsss of the mesling.

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

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

37.2 Thal person's vote can be taken inlo account in determining whether or not such resolutions
are passed at the same lime as the votes of al! the olher persons altending the meeting.

38. The Truslees may make whataver arrangements they consider appropriate to enable lhose
altending a general mesling to exercise their rights to speak or vote at it.

39. In determining 2ltendance at a general meeting, it is immalerial'whether any two or more
members attending il are in the same place as each other.

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

Quorum for general meetings

41. The quorum for general meaelings is three members or ten percent (10%) of the total number
of members of the Company (if that is a higher number). Only persons enlilled {o vote on the
business of lhe meeting (whelher they are members, proxies for members or authorised
represenlatives of organisations that are members) shall be counted in the quorum. [f within half
an hour from the time appointed for the meeling a quorum is not present, the meeting, if
convened upon the requisition of members, shall be dissolved; in any other case it shall stand
adjourned to lhe same day in the next week, at the same Hime and place, or to such other day
and at such olher lime and place as the Trustees may delermine.

Chairing of general meetings

42, The Chairman shall chair any General Meeliﬁg at which he is present. [f he is not present
wilhin ten minutes from the time at which the meeting is due to start, the Trustees present shall
decide who shall take the chair. if no Truslees are present, the members shall decide.
Attendance and speaking by Trustees who are not members

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

44. |f the persons aitending a general meeting within half an hour of the time at which the
meeting was due to start do not conslitute a quorum, or if during a meeting a quorum ceases to

be present, the chairman of lhe meeling must adjourn if.

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

45.1 The meeting consents to an adjournment; or
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45.2 Il appears to the chairman of the mesling lhat an adjournment is necessary lo proleci the
safety of any person altending the meeting or ensure thal the business of the meeling is
conducted In an orderly manner.

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

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

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

48.1 To the same persons 1o whom notice of general mestings is required to be given; and

48.2 Containing the same informalion which such nolice is required to contain.

49. No business may be transacied at an adjourned genera) meeting which could nol properly
have been transacted at the meeling if the adjournment had not taken place.

Voting at general meetings
Voting — general

§0. Every membaer shall have one vole on any resolution, which may be exercised in person or
by proxy or, for a corporale member, by ils proxy or ils authorised reprasentative provided that:

50.1 A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in mental heallh, may vote, whatever the voting melhod, by his commiltee,
receiver, curator bonis or other person in the nalure of a committee, receiver, or curator bonis
appointed by that court; and

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

Errors and disputes

51. No objection may be raised to the qualification of any person voling at a general meeting
except at the meseting or adjoumed maeling al which lhe vote objected lo is tendered and every
vote not disallowed at the meeting is valid.

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

53. A resolution put to the vole of a gensral meeting must be decided on a show of hands unless
a paoll is duly demanded in accordance with these arlicles. A poll on a resolulion may be
demanded:

53.1 In advance of the general meeling where it is lo be put o the vole; or

53.2 Al a general meeting, either before a show of hands on that resotution or immediately after
lhe result of a show of hands on thal resolution is declared.

84. A poll may be demanded by:
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54.1 The chairman of the meeting; or
54.2 Two or more persons having the righl to vole on the resolulion; or

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

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

55.1 The poll has not yat baen taken; and

55.2 The chairman of the mesting consents to the wilhdrawal.

56. Polls must be laken in such manner as the chairman of the meeling directs.
Members' rights to appolnt proxies -

57. A member may appoinl any other person of his chofce as a proxy to exercise all or any of his
rights lo attend and to speak and vote at a mesiing of the Company or any adjournment of it.

58. A member who chooses to make such an appoiniment remains enlitled to altend, speak and
vole at lhe meeting if he decides to do so.

Proxy notices - contents, delivery, revocation
59. Proxies may only validly be appointed by a notice in writing (a "proxy notice”) which:
59.1 Slales the name and address of the member appoinling the proxy,

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

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

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

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

61. Proxy nolices may, but do not have lo, spacify how the proxy appointed under them is lo vote
(or thal the proxy is to abstain from voling) on one or more resolutions.

62. Unless a proxy nolice indicates otherwise, it musl be trealed as:

62.1 Allowing the person appointed under it as a proxy discrelion as to how to vole on any
resolutions put to the meeling; and

62.2 Appointing thal person as a proxy in relalion to any adjournment of lhe meeting to which it
relates as well as the meeling itself,

83. A proxy nolice shall be delivered by such dale as the Company may have specified in the
" notice of the mesting {provided that the date may not be more than 48 hours before lhe dale of
the meeting). .
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64. A proxy appointment under a proxy notice may be revoksed by delivering to the Company a
nolice in writing given by or on behalf of the member on whose behalf lhe proxy was appointed.
The revocation is effeclive if deliverad before the start of the mesling or any adjourned meeting lo
which it relates.

65. A proxy nolice or revocation not executed by the member appointing the proxy must be
accompanied by wrillen evidence of the authority of the person who executed it to do so on
bshalf of the appointing member.

Proxy votes

66. A proxy may vole on any resolution on behall of the appointing member, regardless of lhe
voling method, and the vole shall be counted unless the member who appointed the proxy
attends the meeting and voles, in which case the proxy may not vote.

Amendments to resclutions

' 67. No amendment may be made to any resolutlon {ordinary or spscial) except if the amendment
is;

67.1 Necessary to correct a grammalical or olher non-substantive error, and
67.2 Proposed by the chalrman of the meeting; and

67.3 Approved by ordinary resolution at the meeling.

Written resolutlons of members

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

Records of meetings and resolutions

69. Records of general meelings and of all resolutions of the members, whelher passed at
meetings or as wrillen resolutions, shall be made and kepl for at least len years in accordance
with the applicable provisions of lhe Companies Acl 2006.

Part 5 - Administrativa arrangements

Annual returns, accounts and reports

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

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

72. The Company shall keep day to day accounting records as required for a charitable company
by the Companies Act 2008, the 2005 Act and applicable associated regulalions.

73. Auditors or independent examiners musl be appoinled and lhe annual accounts audiled or

independantly examined if required by applicable provisions of the Companies Act 2006, the
2005 Act and relsvan! assoctated regulations.
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74. Annual accounts and reports shall be prepared, approved by the Trustees and, if required to
be by law, the annual accounts shall be audiled or independently examinad.

75. Coples of the annual accounts and reports shall be circulated to the members of the
Company and any other persons entilled to receive copies under the provislons of the Companies
Act 2006.

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

Restrictions on application of property

77. The Company shall not apply any of ils income or other property {on being wound up or at
any other time) for purposes which are not charitable in accordance wilh seclion 7 of the 2005
Act. The provisions of this arlicle shall take precedence over any olher provisions of these
arlicles.

78. In the evenl of any winding up or other dissolution of the Company, any funds and assets
remaining after salisfaction of its debls and liabilities and the costs of any winding up or other
dissolution:

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

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

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

Means of communication to be used

79. Subjec! to the provisions of these arlicles, anything sent or supplied by or to the Company
under these arlicles may be senl or supplied In any way in which the Companias Acl 2006
provides for documents or information which are authorised or required by any provision of that
Act to be sent or supplied by or to the Company. Subject to the provisions of the Companies Act
2006, a document or information may be sent or supplied by the Company to a person by being
made available on a websile.

80. Subjecl to the pravisions of lhese arlicles, any notice or document lo be senl or supplied to a
Trustee in connection wilh the taking of decisions by Trustees may also be sent or supplied by
the means by which that Trustee has asked to be sent or supplied with such nolices or
documants for the time being.

81. A Trustee may agree wilh the Company lhai notices or dacuments sent to that Trustes in a
particular way are to be deemed lo have been received within a specified time of lheir being sent,
and for tha specified lime to be less than 48 hours.

Company seal

82. The Truslees shall decide whether the Company adopts a seal. Ifit does adopt a seal it may
only be used by the authorily of the Trustees. Unless otherwise decided by the Trustees, when
such a seal Is affixed to a document, the document musl also be signed by at least two
aulhorised persons in the presence of a wltness who attests the signature. For the purposes of
this article, an authorised person is:
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82.1 Any Trustee of lhe Company; or
82.2 The Secretary of the Company (if any); or

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

No right to inspect accounts and other records

83. Excepl as provided by law or authorised by the trusiees or an ordinary resolution of the
company, no person is anlitlad fo inspect any of the company's accounting or other records or
documents merely by virlue of being a member.

Trustees’ indemnity and insurance

Indemnity

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

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

84.2 Any liability incurred 'by thal Trustee in conneclion with the activities of the Company or an
associaled company in its capacily as a trustee of an occupational pension scheme (as
defined In section 235(6) of the Companies Act 2006);

84.3 Any other liability incwrred by that Trustee as an officer of ihe Company or an assoclaled
company.

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

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

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

86.2 A “relevani Trustee” means any Trustes or former Trustee of lhe Company or an associated
company.

(nsurance

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

87.1 A‘relevant Trusles” means any Trustee or former Trustee of the company or an associated
company;

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

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

88. Any rules or byelaws must ba in accordance with any provisions of the Companies Acl 2006
applicable to the Company and shall be supplementary but subsidiary to the provisions of these
arlicles. Any compulsory requirements of ihat Act and he provisions of lhese articles shall
always take precadence over any provision in any rules or byelaws that in any way conlflicls or is
inconsisten! wilh those requirements or provisions.

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

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

90.1 Membership admission fees and annual membership subscriplions (if there are any) and
the lerms of paymenl and due dales for payment, as well as the procedures in the event of non-
payment;

90.2 Procedures retating to Trustees' meelings, rneellngs of committees and general meetings of
the members of the Company;

80.3 The rights and responsibilities of members and their conducl, to the extent that those are
not dealt with in these arlicles, provided thal:

90.3.1 No differances belween classes of members in relalion to rights lo allend, vote and speak
at general meetings may be made other than by provisions in the articles;

90.3.2 The limited liability of members and their guarantee lo contiibule to the assets of lhe
Company in the event of its being wound up shall be as set oul in these articles and cannol be
allered or varied by any rule or byelaw.

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