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Companies Act 2008

Company limited by guarantee

ARTICLES OF ASSOCIATION OF
THE DARK SKY OBSERVATORY

Parl 1 - Interpratation, general, charitable purposes, powers of the Company and limltation
of tiability

Defined terms
1. Inthase arlicles:
1.1 Uniess ths cantext requires othenwise:
*arlicles” means lhe company's articles of associalion;

“bankruplcy” includes individual insolvency proceedings in a Jurisdiclion other lhan Scofland,
England and Wales or Northern Ireland which have an sffect similar to thal of bankrupley;

“Chairman” means the Chairman of the Trusleas;

“chairman of the meeling” means the person in the chair at the mesting in queslion;

“charitable purposes” means a charilable purpose undar saclion 7 of the Charilies and Truslee
Investment {Scolland) Acl 2005 which is also regarded as a charitable purpose In relation to the
application of the Taxes Acts;

“the 2005 Act® means the Charities and Truslee Invesiment {Scotland} Act 2035;

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

“document” Includes, unless otherwise specifiad, any document sent or supplied in elecironic
form;

‘elactronic form” has the meaning given in section 1168 of the Companies Act 2006;

‘membear” has the meaning given in seclion 112 of the Companias Act 2006;

*ordinary resolulion” has the moeaning gliven in section 282 ¢f the Companles Acl 2006,

“*OSCR™ means the Office of the Scottish Charity Regulator

"special resolution™ has the meaning given in section 283 of the Compénies Acl 2008;

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

“wriling® means the representation or reproduction of words, symbols or other information in a

visible form by any method or combinalion of methods, whether sent or supplied in electronic
form or otherwise.
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1.2 Unless the conlext otherwise requires, other words or expressions contained in these articlas
bear the same meaning as in the Companles Act 2006 as in force on the date when these arlicles
become binding on the Company.

1.3 Relerences in these articles lo any other Acl of the Scoltish Parliament or the UK Parliamen!
ore references to that Act as smended or re-enacted from fime to ‘lime and o any relevant
subordinate legislalion made under it.

1.4 The model arlicles for privale companigs limited by guaranlee in scheduls 2 to The
Companles (Mode) Aricles) Regulations 2008 (S| 2008 No. 3229) are excluded from applying lo
this Company.

Charitable purposes
2. The charitable purposes of the Company are.

2.1 The advancement of science, education, Ihe arls and environmenlal protection by the
construction of an observatory lo complament the Dark Sky Park in Galloway Foresl Park.

2.2 The promotion of social, economic and environmental regeneration of Dalmelfington and the
Uppor Doon Valley In East Ayrshire by ell or any of the foliowing means:

1) The encouragemenl and crealion of lizining, educalion and employment opportunities
through financial contribulions.

2) Encouragemant and financial assistance for new and sustainable enterprises which
respact the principies of the UN Biosphare and which are founded on care of and respect
{or the landscape and nalural habllats.

3} Encouragement and financial support for projects which involve local sc'hcols within the
oparational area in appreciation of the natural environment, through educalion, art and
scienca.

4} The proviston of public art works.

5) The provision or assistance in the provision of recrealional facililies for the public at large
andfor those who, by reasen of their youth, age, infirmity ot disablement, poverly or social
and economic circumstances have need of such facitilies.

6) Such olher means as may from time te time be delermined, subject to the diraclors
having salislied themselves tha! such other means can reasonably be regarded as being
in direct furtherance of a charilable purpose.

Thaese are its charilable purposes for tha purposes of section 7 of the 2005 Act. For as long as
the Company is enlered on lho Scoltish Charity Register, its purposes may only be altered with
the prior consent of OSCR and in accordance with any conditions attached lo such censant.
Powoers of the Company

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

Liability of members
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4. Tha liability of each member is limited to £1, being the amoun! lhat each member undertakes
lo contribute to the assets of the Company in the event of lis being wound up while ha Is a
mamber or within one year after he ceases to be a mermbaer, for:

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

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

4.3 Adjusiment of the rights of the contribulories among themselves.

Part 2 - Trustoes and officers

Numbers, appolntment and ¢essation of office of Trustees

5. There shall be at least three Truslees of such other highar minimum as the members
authorise by ordinary resolution. There shail nol be a maximum number unless the members
authorise a maximum by ordinary resolution. The first Trustees shall be those persons appoinled
as-ihe first-diractors of the Company on incorporation. Subsequent appointments shait be-made -
in accordance with the ariiclas balow.

6. A candidate for appointment as a Trustee must be an individual and aged at least 16 and not
disquaslified from directorship or otherwise disqualilied from trusteeship under section 69 of the
2005 Act,

7. Trustees shall be appoinled by ordinary resolution of the members or by rasolution of the
Trustees. They shall not ba required to serve fixed lerms or (o celire by rolalion,

8. A Truslee shall cease to hold office if ho:
8.1 Rasigns;

8.2 Diés;

8.3 Is adjudicated bankrupt;

8.4 1s disqualified from direclorship or otherwise disgualified from trusteeship under saction 69 of
the 2005 Act.

Trustees’ general authority

9. Subjact to the articles and any spsacial sesolutions of the members, the Truslses have conirol
over the Company and ils funds and assels and are responsible for the management of the
Company's aclivittes, for which purpose they may exercise alt the powers of the Company.
Trustees may delegate

10. Subject to the arlicles, the Truslees may delegate any functions and any of the powers which
are conferred on them under lhese arlicles of olthaerwise (bul not the office of Trustee) to

commiillees provided thal:

10.¢ Commitlee members may be such persons as the Trusteas wish but there must be al least
two Truslees on each committes al all times;

10.2 A cammitlee must be chaired by 8 Truslee;
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10.3 A commillee shall not have any expendilure authorily unless aufhorised by the Truslees;

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

11. The Trusless shall authorise the lerms of reference of commillees and may aller them from
tima to {ime.

12. The Trustees may specify procedures for commiltees, otherwise the procedures for lhe
Board shall be followad by commilleas. :

13. Commillags shall roport to the Trusteses in such manner as the Trustees may raquire.
Trustees’ decislons
14. Trustees may make decislons by majorily vote at a Trusleas’ mesling or by unanimous
wrillen resolulion, coples of which have been signed by each Trustee who would have baen
eligibie to vote on the matter at a8 mealing.

" Trustoes’ meelings
18. The Truslees may determine how often, when and where Trusiees' mselings may be held.
They may also delermine the rulas for the conduct of such mesetings 1o the extent that these
arlictes do not otherwlise pravide.

16. Notice of a Trustees' msaling shall be given {0 every Trusteo in such form and wilth such
content as the Trustees may declde.

{7. The quorum for Trustees' meetings shall be iwo or such higher figure as the Trustees may
delermins.

18. A Trustée may parlicipate in a Truslees’ meeting by electronic communication provided lhat:

18.1 The Trustees have agreod {for a specific meeting or for meetings. of the Truslees in
general}; and

18.2 All Truslees parficipating in the maeting can communicate to the others any informalion or
opinions thay have on any ilems of business and can vote and their vote he known and recorded;
and

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

Chairing of trusteas’ meetings

19. The Chalrman shall chair any meeting of the Trustees al which ha is prasent. If he is absenl
the Trustess prasent shall delermine which of them shall take the chair.

Chairman of the meeting - casting vote
20. The chairman of a Trusleas’ mesling shall have a casling vote if voling on any malter is
equal. This shali not apply if he is not eligible to count in the quorum or to vote on that matler for

any reason.

Conflicts of Interest
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21. The Trustees shall declare matters of material personal inlerest of which they are aware that
are retevant lo the business of any Truslees’ meeling at ar before the sfart of the meeting. Any
interested Trustea shall be countad In the quorum and may vole unless the interest gives rise to a
conflicl betwaen his persona! inlerest and the intarasts of the Company, In which case he must
withdraw from the discussion and any decision. ' In the evenl of any doub! as lo whether a
Trustes should withdraw ha must do so and the chairman of the maeeling shali require that he
does 50.

22. A Trustee shall not be regarded as having a conflict of interast solely because that Trustee is
also a mamber of the Company or that Truslee or anyone connecled to that Truslee is a
beneficiary of the cherilable activitias of the Company. Such membership or baneficiary stalus
shall not prevent a Truslee from taking part in any Trustees’ mesting unless a8 matler specilic {o
him or a person connected to him is being discussed or decided, in which casa he must withdraw
from the discussion and any decision. In lhe event of any doubt as to whether a Truslee should
withdraw, he must do s0 and lhe chalrman of the meeting shali require thal he does so.

Records of daclaions

23._ The Trusteas shall-ansure records are made of thek decisions and kept for at faast 10 years
in accordance with the Companies Act 2006.

Trusteas® axpenses

24. Trustees may be paid reasonable oul of pockel axpenses incurred in relation lo attending
Trustees' meetings or otherwise performing their duties and carrying oul thelr responsibllities.

Pormitted paymonts to Trustees

25. No lrusten may racoive any fees or remuneralion for any services providad to the Company
(for the avoidance of doubl, including servicos as a Truslee or as an employes) save as
expressly permitted by these Articles. :

26, A Trustee may be remunerated for providing services to the Company otherwise than as
a Trustee or an Officer if, but only if, the {oflowing conditipns are met:

26.1 Before any agreement is enlared inlo, the Truslees are salisfied thal it is in the
interests of the Company for the services In question to be provided by that Trusiee and thatl the
maximum remuneration proposed is reasonable in all the circumstances;

26.2 The maximum amount of the remuneralion is sel out in a wrillen agreament between
that Trustae and the Company, such agreament to specify the servicas to be provided;

263 Less than half the Trustees are at any time entilled to remuneration for services
pussuant to any agresment or agreements made in accordance with the provisions of this Arlicle.

Officers

27. The Trustees shall appolnt one of the Trustees as Chairman, The appointment may be for
an annual or othar fixed term or for an indefinile period. A curcent appointment may be ended by
the Trusless and thay may fill any vacancy thal erises. A serving Chairman may resign from that
office, whether or nol he is also resigning as a Trustes but If the serving Chairman ceases tobe a
Trustea he shall aulomalically ceass 1o hold the office of Chairman.

28. The Trustees may, hu! do nol have to, appoint any person they think fit as Secretary and/or

as Treasurer of the Company. The dulies and responsibilities of anyone appointed lo such
officas shall bs determined by the Trusteas fram time lo lime. A person appointed to such office
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may bul does not have to be a Truslea, provided that if a Trustee [s appoinled he may not be
remunerated in any way {or holding the offlce.

Part 3 - Meambaers

Admission of membars

29. The first members of the Company shall be the subscribars at its Incorporation, who shall
automatically become members as the Company is incorporated. Subsequsnt mambars shall be
admilted In accordance with the following aricles.

30. Any person who wishes to bacome a member musk:

30.1 Suppon the charilable purposes of the Company;

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

30.3 Pay any admission fea or firsl annual subseription as may apply.

31. The Trustess, or any persons fo whom they may delegate the malter, shall review and
delermina whelher 1o granl membarship to applicants. The decision shall be nofified to the
applican! as soon as reasonably practicel. If the applicalion is approved details of the successlul
applicarit shall be entered into the Regisler of Members. Upon such registration the applicant
becomes a membar of the Company.

32. Mambership is personal and cannot be Yans{arced.

Cessatlon of membership

33. A cessalion of membershlp end the date and reason for cessallon shall be recorded in the
Regisler of Mambers in the record of the ralevant former momber. Membership shall ceass if the
mernbet: ’

33.1 Resigns;

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

33.3 Falls lo pay any applicable annuai subscription by lhe due dale.

Part 4 - General meotings

General meetings subject to the articles

34. Al general meetings of the members, including any Annual General Meeling, are subject to
thase arlicles.

Optional Annual Ganeral Maoting

35. The Truslees may, bul do nol have to, ¢all an Annual General Meeting of the members in
each calendar year. If they dacide 1o do 50 the business of that meeling shall be delermined by
the Trustees and set oul on the nollce of the meeling.

Attendancoe and speaking at general meetings
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36. A person is able 1o exercise the right o speak al a general meeting when that persen isin a
pasition lo communicale to all those attending the meaeting, during the meeling, any informalion or
opinions which thal person has on the business of the mesling,

37. A person is abls {o exercise the right to vole at a ganeral maeting when:

37.1 That person is able to vote, during the meating, on rasolulions put lo the vole at the
meeling; and .

37.2 Thal person's vole can be taken inlo account in determining whether or nol such resolutions
are passed at lhe same lime as the votes of all the other persons altending the masling.

38. The Trusleas may make whalaver arragngements they consider appropriate to enable those
altending a general meeling to exercise their rights to speak or vote at it.

39. In delermining altandance at a general meeling, it is immalerial whether any two or mors
members allending il are in tha same place as each other.

40, Two or more parsons who are not in the same. place 85 each other attend a general mealing
if thelr clccumstlances are such that thay can exercise their rights to speak and vate at that
meeling.

Quorum for general meetings

41. The quorum far general meetings is three members or len percent (10%) of the total number
of members of the Company (if that is a higher number). Only persons enlitled {o vola on the
business of lhe meeling (whethor they are members, proxies for members or authorised
represanlalives of organisalions thal are members) shall ba counled in lhe quorum. If within half
an hour from the time appointed for the meeting a quarum is not present, the mealing, if
convened upon the requisition of membars, shall be dissolved; in any other case It shall stand
adjourned to 1he same day in the next week, at the same time and place, or lo such other day
and at such other lime and place as the Trustees may delermine.

Chalring of general mestings

42, The Chairman shall chair any Generat Meeliﬁg at which he is present. If he is not present
wilhin ten minutes from the time at which the meeting is due lo start, the Truslees presant shall
decide who shall take the chair. if no Trustees are presenl, (he members shall decide.
Attendance and speaking by Trustees who ara not members

43. Trustees may allend and speak al general meelings, whether ar not they are members.
Adjournmeni

44, It the persons allending a general meeling within half an hour of the lime at which the
meeting was due o start do not conslitule a quorum, or if during a mesling a quorum ceases to

be present, the chairman of the mesting must adjourn il.

45, The chalrman of & general meeling may adjourn a general meeting at which a quorum [s
present if:

45.1 The meeling consents lo an adjournment; ar
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45.2 It appears to the chairman of ihe mesting that an adjournmant is necessary lo prolect the
salety of any parson altending the meeling or ensure that the business of the meeting is
conducted In an orderly manner.

46. The chalrman of a general meeling must adjourn that meeling I( directed {o do so by the
measling,

47. When adjourning, the chairman of the maseling must either specily the time and place to
which it is adjourned or state thal it is to conlinua at a ime and place to be fixed by the Trusiees.

48. 1M the continuation of an adjourned meeting is to take place more than 14 days afler it was
adjourned, the company must give at [easl 7 clear days’ natice of it {that is. excluding the day of
the adjourned mealing and tha day on which tha nolica is given).

48.1 To the sama persons 10 whom notice of general meetings Is required o be given; and

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

49, No business may be transacted at en adjourned general maeting which could nol.properly
have been transacted at the meeling if the adjournment had nol laken place.

Voting at general meetings
Voting - general

§0. Every membar shall have one vole on any resolution, which may be exercised in person or
by proxy or, for a corporate member, by its praxy or ils authorised reprasentaliva provided that:

50.9 A member of unsound mind, or in respact of whom an order has baen made by any court
having jurisdiction in mental health, may vole, whatever the voting methoed, by his commilles,
recelvar, curator bonis or other person in the nalure of a commiltes, receiver, or curator bonis
appointed by thal court; and

50.2 No mamber shall he enfiied to vole at any general meeting unless all monays prasently
payable by him to the Company have been paid.

Errors and disputes

51. No objection may be ralsed lo the qualification of any person voling at a general meeting
axcepl al the meeling or adjourned mseling at which the vote objected lo is tendared and every
vote not disallowed at the meating is valid.

52. Any such objection must be referred 10 the chairman of the meeling whose decision is finat.
Poil voten

53. A resolution pul lo the vole of a genaral mealing must be declded on a show of hands unless
a poll is duly demanded in sccordance wilh these adicles. A poll on a resolulion may be
demanded:

53.1 In advance af the genreral meeling where it is to be pui o the vola; or

53.2 At s general meeling, either before a show of hands on that resolution or immedialely after
lhe result of a show of hands on that resolution is declared.

54. A poll may be demanded by:
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54.1 The chairman af the mesting; or
54.2 "Two or morg persons having the right to vole on the resolulion; of

54.3 A person or persons rapresenting not less than one tenth of the tolal voting rights of all the
members having the righ! o vote on the tasolution,

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

55.1 The paoll has not yat haen Lakan; and

55.2 The chairman of the meeting consenls lo the withdrawal.

56. Polls must be 1aken in such manner as the chairman of the meeling directs.
Memboers' rights to appoint proxies ‘

§7. A mamber may appoinl any other person of his choice as a proxy lo.exercise all or any of his -
rights to attend and lo speak and vole at a mesling of the Company or any adjournment of iL.

58. A member who chooses 1o make such an appointmant remains entitled to altend, speak and
veole at lhe meeting if he dacides to do so.

Proxy notices — contents, delivery, revocation
59. Proxies may only validly be appointed by a nolice in wriling {a "proxy notice") which:
59.1 Slates the name and-agddress of the member appoinling tﬁe proxy,

59.2 Identifies the pearson appolnled to be thal member's proxy and the general meating in
relation 1o which that person is appointed;

52.3 I3 signed by or on behall of the member appointing the proxy, or is authenlicated in such
manner as lhe Trustees may determing; and

58,4 Is dalivered to the Gompany in accordance with these arlicles and any Instructions
conlained in the nolice of the general maaling to which the proxy notice relates.

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

61. Proxy noticas may, but do nol have 1o, spacify how the proxy appointed under tham is to vole
{or thal the proxy is to abstain from voting) on one or more resclutions.

82. Unless a proxy nolice indicatas olherwise, it musl be lreated as:

62.1 Allowing the person appointed under it as a proxy discrelion as to how to vole on any
resolutions pul o the meeting; and

62.2 Appointing that person as a proxy in relation to any adjournment of {he maeting to which it
ralates as well as the meeling itsel.

3. A proxy nolice shall be dalivered by such dals as the Company may have specified In the
notice of the mesting (provided that the date may not ba more than 48 hours belore the date of
the meeting). .
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64. A proxy appointment under a proxy nolice may be revoked by delivaring to the Company &
nofice in wiiting given by or on behall of tho member on whose behalfl the proxy was appointed.
The revocation is effeclive if deliverad belore the starl of the mealing or any adjourned meeting o
which il relates.

65. A proxy nolice or revocation not executed by the member appeinling the proxy must be
accompaniad by written evidence of the authorily of the person who oxeguted It o do so on
behalf of the appoinling member.

Proxy votes

86. A proxy may vole on any resolution on behall of the appointing member, regardless of the
voting methad, and the vole shall be counted unless the memher who appointed the proxy
attends the meeting and votes, in which case lhe proxy may not vole.

Amendments to resolutions

' B7. No amendment may be made to any resolutlon {ordinary or speciat) excep! if the amendment
is:. .

67.1 Necessary lo corract 8 grammalical or olher non-substantive error, and
67.2 Proposed by the chaliman of the meeling; and

67.3 Approved by ordinary resolution at the meeling,

Written resolutlons of members

68, Wirillen resolutions of members may be passed in accordance with the provisions of the
Companies Act 2006.

Records of meetings and resolutions

69. Records of genaral meelings and of all resclulions of tha mamhbers, whelhar passed at
meelings or 8s wrillen resclulions, shall be made and Kepl for at lsast ten yaars in accordance
with lhe applicable provisions of the Companies Acl 2006.

Part 5 ~ Adminlstrative arrangements

Annual returns, accounts and reports

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

71. The Company shall make a charily annual return o the OSCR each year as required by the
2005 Acl and applicable associated regulations,

72. The Campany shall keep day lo day accounting records as required for @ charilable company
by the Companies Acl 2008, "the 2005 Acl and applicable associaled regulations.

73. Audilors or Independent examinars mus! be appoinled and the annual accounis audiled of

indapandantly axamined If required by applicable provisfons af the Companies Act 2006, the
2005 Acl and relavan! associated regulations.
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74. Annual accounts and raporls shall be prepared, approved by the Trustecs and, if required to
be by law, the annual accounts shall be audiied or independently sxamined.

75. Coples of the annual agcounts and reports shall be circulaled to the members of the
Company and any other persons enlillad o receive copies under the proviglons of the Gompanies
Act.2006, :

76. The annual accounts and repoits shall be filed with both the Regisirar of Corapanies and
OSCR within nine months of the end of the financlal year.

Restrictlons on application of property

77. The Company shalt not apply any of ils income or other properiy {on being wound up or at
any other time) {or purposes which are not charilable in accordance with seclion 7 of the 2005
Acl.  The provisions of this arlicle shali laka precedence over any other provisions of these
arlicles.

78. In lhe evenl of any winding up or other dissolution of the Company, any funds and assets
remaining after satisfaction of its debts and liabilities and the costs of any winding up or other
dissofution: -

78.1 May not be paid or diskibuted lo the members of the Company; and
78.2 Must be lranslarred to any ona or more charities that:

78.2.1 Have similar charilable purposos to the Company and which are charitable In accordance
with section 7 of lha 2005 Act;

78.2.2 Have raslrictions on the application of their property al least aquivalent to the restrictions
applicable in these Articlas.

Means of communication to be used

78. Subject to the provisions of these arlicles, anylhing sent or supplied by or to the Company
under these articles may be seal or supplied In any way in which the Companias Acl 2006
provides for documents or Information which are authorised or raquired by any provision of that
Act to be sent or suppliad by or lo the Company. Subject lo the provisions of the Companies Act
2006, a dacument or infarmation may be sent or supplied by the Company te & persan by being
made available on a website.

80. Subjecl to the provislons of these arlicles, any notice or document lo be senl or supplied to a
Trustee in conneclion with the taking of decisions by Trustees may also be sent or suppliad by
the means by which that Trusies has asked to be sen! or supplied with such nolices or
documants for the time being.

81. A Trustee may agree wilh the Company tﬁat notices or documenls sent to thal Trustea in a
particular way &ro lo be deemed lo have been received within a specilied lime ol their baing sent,
and for tha specified lime lo be less than 48 hours.

Company seal

82. The Truslees shall decide whether the Company adopis a seal. Ifil daas adopt a seal it may
only be used by the authorily of the Trustess. Unless otherwise dacided by the Trustees, when
such a seal Is affixed (0 a documeni, the document must also be signed by at least two
authorised persens in the presence of a witness who allests lhe signature. For the purposes of
this aricle, an autharised person is:
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82.1 Any Trusige of lhe Company; or
82.2 The Secretary of the Company {if any); or

82.3 Any persen authorised by the Trustees for the purpose of signing either a speciiic
document, or documents In general, lo which the seal is applied.

No right to inspect accounts and other records

83. Excepl as provided by law or aulhorised by tho trustees or an ordinary resolution of the
company, no person is enlilled to Inspsct any of the company's accounting or vther 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 assaciated
company may be indemnifisd-oul-of the company’s assets against:

84.1 Any liability incurred by thal Trustea in connection with any negligence, defaull, breach of
duty or breach of lrusl in relation to the Company or an associated company;

84.2 Any liabllity incurred ‘by thal Trustes in conneclion with the activities of the Company or an
associated company in ils capacily as a trustee ol an occupational pansion scheme {(as
defined in seclion 235(6) of the Cempanias Acl 20086);

84.3 Any ather liabilily incurred by that Trustes as an officer of the Company or an associated
company.

85. These articles do not authorise any indsmnity 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 aricles 85 {o B7 ({inclusiva):

86.1 Companies are assoclated if cne is a subsidiary of the other or both are subsidiaries of he
same body corporate; and

86.2 A “relevani Trustee" means any Trusles or former Trustee of Lhe Company or an assoclated
company.

Insurance

87. The Trustees may declde to purchase and mainlain Insurance, al lhe expense of lhe
Company, for the benefit of any relevant Trustea in respect of any relevan! loss. In this article:

87.1 Arelevani Trustee™ means any Trusiee or former Trustee of the company or an associated
company;

87.2 A “relevant loss” means any loss or liabilily which has bean or may be Incurred by a
relavant Trustes in conneclion with thal Truslee's duties or powers In relation to the Company,
any assoclated company or any pension fund of Ihe Company or associaled company; and

87.3 Companies are associaled if one is a subsidiary of the olhar or both are subsidiarigs of the
same body corporats.
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Rules and byelaws

88, Any rules or byalaws must be In accordance with any provisions of the Companias Act 2006
applicable lo tha Company and shall be supplsmentary but subsidiary to the provisions of these
arllcles. Any compulsory requirements of thal Act and Lhe provisions of these articlas shall
always lake precedence over any provision in any rules or byelaws that in any way conflicls or is
inconsistent wilk those requirements or provisions.

89. Subject to the preceding arlicla, lhe Truslaes may make such rulas and byelaws to deal with
any mallers they conslder appropriale in relation lo the Company. Any rules or byelaws of the
Company and any alterations or revocalions of them shall be notified lo ths members by such
means as tha Trustees decide. All Truslees and all members of lhe Company shall be bound by
and observe the provisions and requiremenls of any such rules or byelaws as are In forca from
timae to lime.

90. Without prejudico to the generalily of the Trustees' powers under the pracading article, any
rules ar byelaws may deal with alt or any of these matlers.

90,1 Membership admission fees and annual membership subscriptions {if thara are any} and
the terms of paymenl and due dales for payment, as well as lhe procedures in the event of non-
payment;

80.2 Proceduras relating to Trustees' meetings, meetings of committees and general meelings of
the members of the Company, .

80.3 The rights and responsibililies of membaers and their conduct, to the extent (hat those are
not deall with in these arliclas, provided that:

90.3.1 No dilferances balwaen classes of members in ratalion to righls lo attend, vole and speak
at general meetings may be made ather than by provisions in the articles;

90.3.2 The limited liabilily of members and their guarantee lo contribule o the aseels of lhe
Company in the even! of is being wound up shall be as set out in these arlicles and cannot be
altared or varied by any rule or byalaw.

91. Any rules or byelaws may be allered or revoked by decision of the Trusteas or by ordinary
resolufion at a general mesling of the Company.
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