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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 419663

The Registrar of Companies for Scotland hereby certifies that

NATIONAL GALLERIES OF SCOTLAND FOUNDATION

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by guarantee, and the situation of
its registered office is in Scotland

Given at Companies House on 16th March 2012

AN NIV

*NSC419663K*

Companies House

= firthe eond ——— THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




{com“mmé‘s HCUSE

*- In &cordance with
Sechon 9 of the
Companies Act 2006.

FEEPAID
INO1 | EDINBURGH

Application toregistér-a company

Sitetpga) gov

OyeZ

A fee is payable with this form.
Please see "How to pay' on the last page.

Part 1

What this form is for
You may use this form to register a
private or public company.

X What this form is NOT for
You cannot use this form to
a limited liability partnership.
this, please use form LL ING

Company details

#50
141032012

COMPANIES HOUSE

»-Filling in this form
Please complete in typescript or in
bold black capilals.

All fields are mandatory unless
specified or indicated by *

Company details

| Please show the proposed company name below.

Proposed company
namein full 1 -

lNational Galleries of Scotland Foundation

For official use

|
[slclul dalelels

4 Duplicate names
Duplicate names are not permitted. A
list of registered names can be found
on our website. There are various rules
that may affect your choice of name.
More information is available at:
www companieshouse.gov.uk

|

Company name restrictions :

Please tick the box only if the proposed company name ¢ontains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body.

G | confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response.

2 Company name restrictions
A lis! of sensitive or restricted words
or expressions that require consent
can be found in quidance available
on our website:
www.companieshouse.gov.uk

Exemption from name ending with 'Limited' or 'Cyfyngedig’

Please tick the box if you wish to apply for exempticn from the requirement to
have the name ending with ‘Limited', 'Cyfyngedig’ or permitted alternative.

I confirm that the above proposed company meets the conditions far
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig' or permitted alternative.

3 Name ending exemption
Only private companies that are
limited by guarantee and meet other
specific requirements are eligible to
apply for this.
For more details, please go to our
website:
www.companieshouse.gov.uk

Company type s

Please tick the box that describes the propesed company type and members'
liability (only one box must be ticked):

Public limited by shares

Private limited by shares

Private limited by guarantee

Private unlimited with share capital

Private unlimited without share capital

RN

4 Company type
If you are unsure of your company's
type, please go to our website:
www.companieshouse.gov.uk

BIS

Department for Business
Innovation & Skills

CHFP041 04711 Version 4.1
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INO1

Application to register a company

Situation of registered office

Please tick the appropriate box below that describes the situation of the
proposed registered office (only one box must be ticked):

England and Wales
Wales

Scotland

Northern Ireland

OEgo

+ Registered office
Every company must have a
registered office and this is the
address to which the Registrar will
send comespondence.

For England and Wales companies,
the address must be in England or
Wales,

For Welsh, Scottish or Northem
Ireland companies, the address must
be in Wales, Scotland or Northemn
Ireland respectively.

Registered office address -

| Please give the registered office address of your company.

Building name/number |Princes Exchange, 1

N

Registered office address

You must ensure that the address
shown in this section is consistent
with the situation indicated in

Street |Earl Grey Street section AS.
You must provide an address in
‘ England or Wales for companies to
Post town |Ed inburgh be registered in England and Wales.
: You must provide an address in
County/Region | ‘ Wales, Scotland or Northern Ireland
for companies to be registered in
Postcode E I H |3 l 9 |E |E Wales, Scotland or Northem lreland
respectively.
Articles of association
I Please choose one option only and tick one box only. 3 For details of which company type
- . - — - - can adopt which model! articles,
Option 1 | wish to adopt one of the following model articles in its entirety. Please tick please go 1o our website:
only one box. www.companieshouse.gov.uk
[] Private limited by shares
[] Private limited by guarantee
[  Public company
Option 2 | wish to adopt the following model articles with additional and/or amended
provisions. | attach a copy of the additional and/or amended provision{s). Please
fick only one box.
[] Private limited by shares
[] Private limited by guarantee
(]  Public company
Option 3 | wish to adopt entirely bespoke articles. | attach a copy of the bespoke
articles to this application.
m Restricted company articles «
Please tick the box below if the company's articles are restricted. 4 Restricted company articles
Restricted company articles are
[ these containing provision for
entrenchment. For more details,
please go to our website:
www.companieshouse.gov.uk
CHFPO041 04/11 Version 4.1 " INO2
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Part 2

Secretary

INO1

Application to register a company

Proposed officers

For private companies the appointment of a secretary is optional, however, if you do decide to appoint a company
secrelary you must provide the relevant details. Public companies are required to appoint at least one secretary.

Private companies must appoint at least ane director who is an individual. Public companies must appoint at least
two directors, one of which must be an individual.

For a secretary who is an individual, go to Section B1; For a corporate secretary, go to Section C1; For a
director who is an individual, go to Section D1; For a corporate director, go to Section E1.

Secretary appointments 1

Please use this section to list all the secretary appointments taken on formation.
For a corporate secretary, complete Sections C1-C5.

Title*

Full forename(s)

Surname

Former name(s) 2

1

n

Corporate appointments

For comporate secretary
appointments, please complete
section C1-C5 instead of
secton B.

Additional appointments

If you wish 1o appaint more
than one secretary, please use
the ‘Secretary appointments’
continuation page.

Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years.
Married women do not need to give
former names unless previousty used
for business purposes.

Secretary's service address

Building name/number

Streset

Post town

County/Region

Postcode

Country

|
|
|
I
FFVVI—I_FV

Service address

This is the address that will appear
on the public record. This does not
have to be your usual residential
address.

Please state The Company's
Registered Office’ if your service
address will be recorded in the
propased company’s register

of secretaries as the company's
registered office,

I you provide your residential
address here it will appear on the
public record.

Signature. 4

| consent to act as secretafy of the proposed company named in Section A1.

Signature

Signature

X

4

Signature
The person named above consents
10 act as secretary of the proposed
company.

T-AMia=s Carmcihl NOEO ARIAAYT RO EALIMOATIORL AF

CHFPO41 04/11 Version 4.1
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Application to register a company

Corporate secretary
Corporate secretary appointments 1

Please use this section to list all the corporate secretary appointments taken
on formation.

Name of corporate

lTurcan Connell (Trustees) Limited
bodyfirm

Building name/number IPrinces Exchange, 1

1 Additional appointments
If you wish to appoint more than cne
corporate secretary, please use the

‘Corporate secretary appointments'
continuation page.

Registered or principal address
This is the address that will appear
on the public record. This address

must be a physical location for the
Street |Earl Grey Street delivery of documents. It cannot be
a PO box number (unless contained
| within a full address), DX number or
- LP {Legal Post in Scotland) number.
Post town I Edinburgh (teg )
County/Region |
Postcode B|H 3 |9IE{E
Country | United Kingdom
Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

» Yes Complele Section C3 only
» No Complete Section C4 only

EEA companies :

Please give details of the register where the company file is kept (including the
relevant state) and the registration number in that register.

2 EEA
Afull list of countries of the EEA can
be found in our guidance:

www companieshouse.gov.uk
Where the company/ | United Kingdom (Scotland) ¥ g
firm is reglst_ered 3 3 This is the register mentioned in
Article 3 of the First Company Law
- - Direclive (68151/EEC).
Registration number | SC30589
Non-EEA companies
Please give details of the legal form of the corporate bedy or firm and the law by + Non-EEA

which itis governed. If applicable, please also give details of the register in which
itis entered (including the state) and its registration number in that register,

Legal form of the

corporate body
or firm '

Goveming law

the company/firm is

registered 4

|
|
|
If applicable, where ‘
|
|

Registration number

Where you have provided details of
the register {including state) where
the company or firm is registered,
you must also provide its number in
that register.

Signature s

| I consent to act as secretary of the proposed company named in Sectlon Al

. Signature

{\f@W x

s Signature
The person nameq above consents
to act as corporate secretary of the
proposed company.

CHFP041 04/11 Version 4.1
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Application to register a company

Director appointments +

Director
Please use this section to list all the director appointments taken on formation.
For a corporate director, complete Sections E1-ES.

Title* ler

Full forename(s) IAl exander James

Surname lCallander

Former name(s) z |

CountryfState of United Xingdom

residence a

Nationality | British

Date of birth o [x o [TFFIW

Business occupation [Investment Manager

1 Appoiniments
Private companies must appaint
at least one director who is an
individual, Public companies must
appoint at least two directors, one of
which must be an individual.

2 Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years.
Married women do not need to give
former names unless previously used
for business purposes.

1 Country/State of residence
This is in respect of your usual
residential address as stated in
section D4.

4 Business occupation
If you have a business occupation,

(fany) l please enter here. If you do net,
please leave blank,
Additienal appointments
if you wish to appaint more than
one director, please use the "Director
appointments’ continuation page.

: Director's service address s

Please complete the service address below. You must also fill in the director's
usual residential address in  Section D4.

Building namefnumber |princes Street, 1

Street ’Earl Grey Street
|
Post town |Edinburgh
County/Region l
e (e [ [5 [ [ [e[: [
Country lUnited Kingdom

s Service address
This is the address that will appear
on the public record. This does not
have to be your usual residential
address.

Please state The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company's registered
office.

If you provide your residential
address here it will appear on the
public record.

E Signature

| consent to act as director of the proposed company named in Section A1,

Signature

X 4T o

Signature

s Signature
The person named above consents
to act as director of the proposed
company.

CHFP041 04/11 Version 4.1
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Application to register a company

Director
m Director appointments
Please use this section to list all the director appointments taken on formation. 1 Appointments
i i N Private companies must appoint
For a corporate director, complete Sections E1-ES. 2 loast e director who & an
Title* [Mr individual. Public companies must

Full forename(s) [ James Gordon Dickson

Surname ‘ Ferguson

Former name{s) 2 ‘

Eez?dnégésta;e of United Kingdom
Nationality ‘ British
Date of birth Mz [T [tfe[a]7

Business occupation ICompany Director

(ifany} |

(]

t

k3

appoint at least two directors, one of
which must be an individual.

Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years.
Maried women do not need to give
former names unless previously used
for business purposes.

CountryfState of residence
This is in respect of your usual
residential address as stated in
Section D4.

Business occcupation

If you have a business occupation,
please enter here. If you do not,
please leave blank.

Additional appointments

If you wish to appoint more: than

one director, please use the Director
appointments' continuation page.

Director's service address s

Please complete the service address below. You must also fill in the director's
usual residential address in Section D4.

Building name/number IPrinces Exchange, 1

Streel |Earl Grey Street
|
Post town ' Edinburgh
County/Region l
Posicade e fefs] [ofel=1
Country IUnited Kingdom

«»

Service address

This is the address that will appear
on the public record. This does not
have to be your usual residential
address.

Please state ‘The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company's registered
office.

If you provide your residential
address here it will appear on the
public record.

Signature

[ | consent to act as director of the proposed company named in Section A1.

' Signature

X ]a)ﬁdk,,.

Signature

Signature

The person named above consents
to adi as director of the proposed
company.

CHFP041 04411 Version 4.4
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Application to register a company

Cdrporate director

m Corporate director appointments 1
‘ Please use this section to list all the corporate directors taken on formation. 1 Additional appointments
if you wish to appoint more than one
Name of corporate [ corporate director, please use the
body or firm ‘Corporate director appointments'
‘ continuation page.

Registered or principal address
This is the address that will appear
on the public record. This address

Building name/number (

Street 1 must be a physical focation for the
‘ dedivery of documents. It cannot be
a PO box number (unless contained
within a full address), DX number or
Post town | LP {Legal Post in Scotland) number.
County/Region |

o Frrrrrrr

Location of the registry of the corporate body or firm

s the corporate director registered within the European Economic Area (EEA)?
» Yes Complete Section E3 only
» No Complete Section E4 only

E EEA companies :
Please give details of the register where the company file is kept (including the 2 EEA
relevant state) and the registration number in that register. A full list of countries of lhe EEA can
be found in our guidance:
Where the company/ I www.companieshouse.gov.uk
firm is registered 3 3 This is the register mentioned in
| Article 3 of the First Company Law
— Directive (68/151/EEC).
Registration number '
m Non-EEA companies
Please give details of the legal form of the corporate body or firm and the faw by & Non-EEA
which it is governed. If applicable, please also give details of the register in which Where you have provided details of
it is entered (including the state) and ils registration number in that register. the register (including state) where

the company or firm is registered,
you must also provide its number in

Legal form of the

corporate body | that register.
or firm I
Goveming law |
If applicable, where l
the company/firm is
registered 4 [
If applicable, the |
registration number
Signature s
|Tconsent to act as director of the proposed company named in Section A1. s Signature
Sianat pepm—— - The person named above consents
ignature to act as corporaie director of the
X X | proposed company.
CHFPO41 04/11 Version 4.1 - INO1/9
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
» Yes Complete the sections below.
» No Goto Part 4 (Statement of guarantee).

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling.
If all your issued capital is in sterling, only complete Section F1 and then go to Section F4.

Class of shares

Amount paid up on
{E.g. Ordinary/Preference elc.)

eachshare 14

Amount (if any) unpaid
oneach share 1

Number of shares 2 Aggregate nominal value 3

| E— —
| | | B g
| | | B B
[ Totals r l£
F2 ]

Share capital in other currencies

Piease complete the table below to show any class of shares held in cther currencies.

Please complete a separate table for each currency.

Currency l

Class of shares Amount paid up on Amount (if any) unpaid Number of shares 2 Aggregate nominal value 3
(E.g. Ordinary/Preference etc.) eachshare 1 oneachshare

Totals r

Currency

Class of shares Amount paid up on Amount (if any) unpaid Number of shares 2 Aggregate nominal value 3
{E.g. Ordinary/Preference efc.) eachshare 4 on each share 4
l Totals

Totals

|

issued share capital.

Please give the total number of shares and total aggregate nominal value of

4 Total aggregate nominal value
Please list total aggregate values in
different currencies separately. For

Total number of shares |y /2

example: £100 + £ 100 + 310 etc.

Total aggregate
nominal value 4

1 Induding both the nominal value and any
share premium,

2 Total number of issued shares in this class.

3 Number of shares issued multiplied by
nominal value of each share,

Continuation Pages
. Please use a Statement of Capital continuation
page if necessary.

CHFP041 04711 Versian 4.1
T \Oyez Formsi\N.0959.35VINO1] NGS FOUNDATION.olf
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Application to register a company

m Statement of capital (Prescribed particulars of rights attached to shares)

Please give the prescﬁbed particulars of rights attached to shares for each class 1 Prescribed particulars of rights
of share shown In the statement of capital share tables in Sections F1 and F2. attached to shares

The particulars are:

Class of share a. particulars of any voting rights,

Prescribed particulars gﬂ‘;?,;”g&ﬂﬁ;‘gﬁ;:;sa onlyin

1 b. particulars of any rights, as
respects dividends, 10 paricipate
in a distribution;

c. particulars of any rights, as
respects capital, fo participate in a
distribution {including on winding
up); and

d. whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
{o redemption of these shares.

A separate table must be used for
each class of share.

Continuation pages

Please use the next page or a
‘Statement of Capital (Prescribed
particutars of rights attached

to shares)' continuation page if

necessary.

CHFP041 04111 Version 4.1 IND1/11
‘T:\Oyez FormsiN.0959.35{INO1} NGS FOUNDATION.olf I




INO1

Application to register a company

Class of share

Prescribed particulars
1

1 Prescribed particulars of rights
attached to shares

The paticulars are;

a. particulars of any voting rights,
including rights that arise only in
certain circumstances;

b. particulars of any rights, as
respecis dividends, to participate
in a distribution;

¢. particulars of any rights, as
respects capital, to participate in a
distribution (including on winding
up); and

d. whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the sharehelder and
any terms of conditions relating
to redemption of these shares.

A separale table must be used for
each class of share.

Continuation pages

Please use a 'Statement of capital
(Prescribed particulars of rights
attached to shares)' continuation
page if necessary.

TAQyez Forms\N.0959.35YINO1] NGS FOUNDATICN.olf
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Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capital.
Please complete the details below for each subscriber.

The addresses will appear on the public record. These do not need to be the

subscribers' usual residential address.

Initial shareholdings
Please list the company's subscribers
in alphabetical arder.

Pease use an 'Initial shareholdings'
continuation page if necessary.

Subscriber's details

Class of share

Number of shares

Curmrency

Nominal value of
each share

Amount (if any)
unpaid

Amount paid

Address

Address

Address

CHFP041 0411 Version 4.1
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Part 4

INO1

Application to register a company

Statement of guarantee

Is your company limited by guarantee?
» Yes Complete the sections below.
» No Goto Part 5 {Statement of compliance).

Subscribers

Please complete this section if you are a subscriber of & company limited by
guarantee. The following statement is being made by each and every person
named below.

| confirm that if the company is wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for;

payment of debts and liabilities of the company contracted before |
cease to be a member;

- payment of costs, charges and expenses of winding up, and;

- adjustment of the rights of the contributors among ourselves,
not exceeding the specified amount below.

Subscriber's details

Forename(s} 1

Alexander James

Surname 4 Callander

Address 2 ¢ Drummond Place
Edinburgh

Postcode

e[l

Amount guaranteed 3 |£1

Subscriber's details

Forename(s) 1

James Gordecn Dickscn

Surmname 1 Ferguscon
Address 2 25 Heriot Row
Edinburgh
Foats (5 [ [ [e [ v [

Amount guaranteed s l?l

Subscriber's details

Forename(s) 1

Douglas Andrew

Surname ¢ Connell

Address 2 Birnam, 62 Spylaw Bank Road,
Edinburgh

R 3 O W N I

Amount guaranteed 3 ]£1

1 Name
Please use capital lefters.

2 Address
The addresses in this section will
appear on the public record. They do
not have to be the subscribers' usual
residential address.

3 Amount guaranteed
Any valid cumency is permitied,

Continuation pages
Please use a 'Subscribers'
continuation page if necessary.

CHFPO41 04/11 Version 4.1
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Application to register a company

Subscriber's details

Forename(s)

Surname 1

Address 2

Postoode rrrrrrr

Amount guaranteed s r

Subscriber's details

Forename(s}) 1

Surname 1

Address 2

e [ ([ [ [ [

Amount guaranteed 3 r

Subscriber's details

Forename(s) 1 ’

Surname 1

Address 2z

s [ ([ [ [ [ [ [

Amount guaranteed 3 [

Subscriber's details

Forename(s) 1

Surmame 1

Address 2

Postode PP rrrnr

Amount guaranteed s |

Subscriber's details

Forename(s) 1

Surname 1

Address 2

Postoode T rrrrrrr

Amount guaranteed 3 '

1 Name
Please use capital letters.

2 Address
The addresses in this section will
appear on the public record. They do
nct have o be the subscribers’ usual
residential address.

3 Amount guaranteed
Any valid currency is permitted.

Continuation pages
Please use a 'Subscribers'
continuation page if necessary.

CHFPO41 04111 Version 4.1
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Application to register a company

Part 5 Statement of compliance

This section must be completed by all companies.

Is the application by an agent on behalf of all the subscribers?

» No Goto Section H1 (Statement of compliance delivered by the
subscribers).

» Yes Goto Section H2 (Statement of compliance delivered by an agent).

m Statement of compliance delivered by the subscribers 1
Please complete this section if the application is not delivered by an agent 1 Statement of compliance
for the subscribers of the memorandum of association. delivered by the subscribers

Every subscriber fo the
memorandum of association must
sign the statement of compliance.

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with.

Subscriber's signature | Signatwe

X,J.?_TM X

(A x\

Subscriber's signature | Signature
X - X
J& )fhaus» : '
_— (JEOF )
Subscriber's signature | Ssre =
(O (C X

(Dae

Subscriber's signature | Senatre

X X
Subscriber's signature | Settre

X X
Subscriber's signature | Senaue
Subscriber's signature | Sevaure
Subscriber's signature | Senete

X X

CHFPO41 04/11 Version 4.1 INO1/16
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- INO1

Appiication to register a company

Subscriber's signature | Sinatwe Continuation pages
x x Please use a'Statement of
compliance delivered by the
subscribers' continuation page if
more subscribers need to sign.
Subscriber's signature | Signature
X X
Subscriber's signature | Senature
Subscriber's signature | Senate '
X X
Statement of compliance delivered by an agent

Please complete this section if this application is delivered by an agent for
the subscribers to the memorandum of association.

Agent's name ITURCAN CONNELL
Building name/number [PRINCES EXCHANGE

Street ’1 EARL GREY STREET
|EDINBURGH

Post town |

County/Region I

e 3 O £ N EN G A

Country |

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with.

Agent's signature Sigranure

CHFP041 04/11 Version 4.1 INO1A7
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Application to register a company

FTPresenter information

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

Contact name

TOM DUGUID
Company name

TURCAN CONNELL

Address
PRINCES EXCHANGE

|l EARL GREY STREET

I EDINBURGH
IPostmwn

I County/Region

= e [Pl

|

DX
IDX 723300 - EDINBURGH 43

Telephane
l0131 228 8111

Certificate

We will send your certificate to the presenters address
{(shown above) or if indicated to another address
shown below:

O Atthe registered office address (Given in Section AB).
[ At the agents address (Given in Section H2).

Checklist

We may return forms completed incorrectly or

with information missing. -

Please make sure you have remembered the

following:

O You have checked that the proposed company name is
available as well as the various rules that may affect
your choice of name. More information can be found
in guidance on our website.

O If the name of the company is the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach consent.

You have used the correct appointment sections.
Any addresses given must be a physical location.
They cannot be a PO Box number (unless part

of a full service address), DX or LP (Legal Post in
Scotland) number. '

The document has been signed, where indicated.

All relevant attachments have been included.

You have enclosed the Memorandum of Association.
You have enclosed the correct fee.

oo

gooao

mmponant information

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses.

E How to pay

A fee is payable on this form.
Make cheques or postal orders payable to ‘Companies
House'. For information on fees, go to

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:’

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhatl, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below:

The Registrar of Companies, PO Box 4082,

Cardiff, CF 14 3WE.

n Further information

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk
or email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

OvyeZ 7 Spa Road, London SE16 300
- www.oyezforms.co.uk
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. Inacoordance with
Section 9 of the
Companies Act 2008.

Director

INO1 - continuation page
Application to register a company

OyeZ

1]

Director appointments

Please use this section o list all the directors of the company.
For a corporate director, complete Sections E1-ES.

Title*

|Mr

Full forename(s)

’Douglas Andrew

Surname

|Connell

Former name(s) 2

009”"7’3‘3‘9 of United Kingdom

residence 3

Nationality ‘Brit ish

Date of birth FI__FB_ W’T Pl_r9_[’_5—r4_
Business occupation !301 icitor

(if any)

Appointments

Private companies must appoint

at least one director who is an
individual. Public companies must
appoint at least two directors, one of
which must be an individual,

Former namefs)

Please provide any previous names
which have been used for business
purposes in the last 20 years.
Manied women do not need to give
former names unless previously used
for business purposes.

Country/State of residence
This is in respect of your usuat
residential address as stated in
Section D4,

Business occupation

If you have a business occupation,
please enter here, If you do not,
please leave blank.

|

Director's service address s

Please complete the service address below. You must also fill in the director's
usual residential address in Section D4,

Building name/number |Princes Exchange, 1

Service address

This is the address that will appear
on the public record. This does not
have to be your usual residential
address.

Street
lEarl Grey Street Please state The Company's
| Registered Office’ if your service
address will be recorded in the
Past town i proposed company's register of
‘Edl nburgh directors as the company's registered
County/Region ] office.
If you provide your residential
Posteode ’E_ IH_ IT (_ |9_ I—E_‘ ’E_ l_ addrpss here it will appear on the
Country |Un1ted Klngdom pUblIC record.
m Signature
I consent to act as director of the proposed company named in Section A1. Signature
The persen named above consents
Signature Signature to act as director of the proposed
company.

XM%X

CHFPO41 10/09 Version 2.0
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THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
of

NATIONAL GALLERIES OF SCOTLAND FOUNDATION

TURCAN CONNELL

LEGAL = WEALTH MANAGEMENT - TAX

PRINCES EXCHANGE. | EARL GREY STREET, EDINBURGH, EH3 9EE
Telephone 0131 228 811} Fax G131 2288118
DX 723300 Edinburgh 43 LP | Edinburgh 14

E-mail enquiries@turcanconnell.com www.turcanconnell.com

\cediif04\data\worddoes\EDNPC\TDW00000001000001 00100000062 DOC

2012




THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
of
NATIONAL GALLERIES OF SCOTLAND FOUNDATION

Each subscriber to this Memorandum of Association wishes to form a company under the

Companies Act 2006 and agrees to become a Member of the company.

Alexander James Callander Date of Signing

(e MARCH 2oz

Z/ W MARCH L8020
Douglas Andrew Connell Date of Signing
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THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
of

NATIONAL GALLERIES OF SCOTLAND FOUNDATION

TURCAN CONNELL

LEGAL = WEALTH MANAGEMENT -« TAX

PRINCES EXCHANGE, | EARL GREY STREET, EDINBURGH, EH3 9EE
Telephone 0§31 228811 Fax 0131 228 8118
DX 723300 Edinburgh 43 LP | Edinburgh 14

E-mali enquiries@turcanconnell.com www,turcanconnell.com
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THE COMPANIES ACTS 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
of

NATIONAL GALLERIES OF SCOTLAND FOUNDA’I’ION (“the Foundation™)

INTERPRETATION

1.1 The regulations contained in The Companies (Model Articles) Regulations 2008 or any

statutory modification or re-enactment thereof shall not apply.

1.2 In these Articles, if not inconsistent with the subject or context, the following words and

expressions shall bear the following meanings:-

“the Act” means the Companies Act 2006 and every other Act for the time being in

force concerning companies and affecting the Foundation.
“the 2005 Act” means the Charities and Trustee Investment (Scotland) Act 2005;

“charitable purpose” or “charitable object” means a charitable purpose under section
7 of the 2005 Act which is also regarded as a chadtable purpose in relation to the
application of the Taxes Acts

“charitable institution” means a body on the Scottish Charity Register which is also
regarded as a charity in relation to the application of the Taxes Acts or a charity within
the meaning of section 1 of the Charities Act 2006 or section 1 of the Charities Act
(Notthern Ireland) 2008 provided that its objects are limited to chantable purposes.

“month” means a calendar month

“National Galleries of Scotland” means The Board of Trustees for the Nadonal
Galleries of Scotland (Scottish Charity Number SC003728) of The Dean Gallery, 73
Belford Road, Edinburgh EH4 3DS;

“Trustees™ means the Directors.
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1.3

1.4

1.5

1.6

41

42

“year” means a calendar year

Any words importing the singular number only shall include the plural number and

vice versa.

Words importing the masculine gender only shall include the feminine gender and

words importing persons shall include corporations.

Save as aforesaid, any words or expressions defined in the Act shall, if not

inconsistent with the subject or context, bear the same meaning in these Articles.

References to any Act include references to any statutory modification or re-

enactment thereof and any subordinate legislation made under it.

COMPANY NAME

The Company’s name is “INational Galleries of Scotland Foundation™.

REGISTERED OFFICE

The Foundadon’s Registered Office is to be situated in Scottand.

OBJECTS AND POWERS OF THE FOUNDATION

The objects of the Foundation are to advance the charitable purposes of National Galleries
of Scotland to include the advancement of arts, heritage and culture and the advancement
of education by making grants and providing financial support for projects and activities

being carried out by the National Gallenes of Scotland.

The Foundation shall have the following powers exerciseable in furtherance of its said

objects but not otherwise, namely:-
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421

422

423
424

425
4.2.6

427

428

429
4.2.10

42.11

4212

4213
4.2.14

-3

to accept, whether or not subject to any trust purposes or conditons,
subsctriptions, donatiens, legacies and bequests of any heritable or moveable, real
or personal property;

to invest and deal with the monies of the Foundation not immediately required
upon such investments, securities or propetty in such manner as may from time to
time be determined;

to establish and administer such funds as the Foundation may require;

to employ or otherwise engage such officers and staff as may be thought fit and to
pay reasonable remuneration to such staff and any technical and professional
advisets;

to draw, accept, endorse, and issue cheques and to operate bank accounts;

to issue appeals, hold public meetings and take such other steps as may be required
for the purpose of procuring contributions to the funds of the Foundation in the
shape of donations, subscriptions or otherwise;

to acquire, hire, hold, dispose of or let property of any kind;

to advertise the Foundation and undertake any other marketing or fundraising
strategies that may seem appropriate;

to gather, produce and distribute information and to carry out research;

to make any charitable donation either in cash or assets for the furtherance of the
objects of the Foundation;

to undertake and execute charitable trusts and to support, administer or set up
other charities;

to subscribe to, become a member of, amalgamate or co-operate with takeover ot
otherwise acquire or enter into any arrangement with, any other charitable
organisation, Institution, society or body not formed or established for the
purposes of profit (whether incorporated or not) in the United Kingdom whose
objects are wholly ot in part similar to those of the Foundation and which by its
constitution prohibits or restricts the distribution of its income and property
amongst its members to an extent at least as great as is imposed on the
Foundation; .

to establish or acquire subsidiary companies;

to establish and support or aid in the establishment and support of any charitable

trust, association or institution and to donate, subscribe or guarantee money fot

" \ucediio0d\data\worddocs\ EDIWPCYT DYOOO000001000001 00V00000062 . DOC - 3 -




-4 -

charitable purposes in any way connected with or calculated to further any of the
objects of the Foundation;

4215 to receive, allocate and admunister grants, gifts or bequests made available to the
Foundation for any or all of its objects whether from public funds or from prvate
sources under the terms and conditions referable to such grants, gifts or bequests;

4.2.16 to insure and arrange insurance cover against any or all losses, damages, risks and
liabilities which may affect the Foundation or its business, and to indemnify any of
its office bearers, members, employees, voluntary workers and all others acting
within the authority of the Foundation against all such risks as the Foundation
shall think fit and which are incurred 1n the course of the performance of official
dutes;

4.2.17 subject to the provisions of Article 63 hereof, to pay reasonable annual sums or
premiums for or towards the provision of pensions for such employees for the
time being of the Foundation ot their dependants as may be so nominated and as
may from time to time be determined;

4.2.18 to enter into any arrangements with any Government or authority that may seem
conducive to the attainment of the Foundation’s objects or any of them and to
obtain from any such Government or authority any charters, decrees, rights,
privileges or concessions which the Foundation may think destrable and to carry
out, exercise and comply with any such charters, decrees, rights, privileges and
concessions;

4219 to enter into any arrangements with any organisation (supreme, national,
municipal, local or otherwise) or any umiversity, college, museum, society,
corporation, company or any other body or person, and to enter into and carry out
joint ventures, partnerships and similar agreements

4220 to apply for or otherwise acquire any patent, trademark, copyright or other
mndustrial property right;

4.221 to pay out of the funds of the Foundation the costs, charges and expenses of and
incidental to the formation and registration of the Foundation;

4.2.22 to delegate the administration and management of the Foundaton or of any asset
owned by the Foundation or in which it has an interest and to arrange for any

asset owned by the Foundation to be held in the name of a nominee company;
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4.2.23 to do all such other lawful things as are in the opinion of the Trustees necessary
for or as shall further, ditectly or indirectly, the attainment of the objects of the

Foundation ot any of them.

5. The income and propetty of the Foundation shall be applied solely towards the promotion
of its objects as set out in these Articles and no part of such income and property shall be
paid or transferred directly or indirectly, by way of dividend, bonus or otherwise by way of
profit to Members of the Foundation. Any Trustee appointed to any office of the
Foundation paid by salary or fees or recetving any remuneration or other benefit in money
or money’s worth from the Foundation shall do so only in accordance with the provisions

of the Chanties and Trustee Investment (Scotland) Act 2005.
MEMBERS

6. Each member of the Foundation shall be known as a Member. The number of Members
of the Foundation shall not be less than five and no more than seven. The Trustees shall
keep a register of ﬁembers, setting out the full name and address of each member, the date
on which he was admitted to membership, and the date on which in terms of section 113

of the Act any person ceases to be a member.

7. (a) The subscribers to the Memorandum of Association of the Foundation and such
other persons as are admitted to Membership in accordance with these Articles
shall be Members of the Foundation. A person shall not be admitted as a

Member of the Foundation unless permitted by these Articles.

(b) Subject to these Articles and the provisions of any Rules or Bylaws made
putsuant to these Articles a Member may at any time resign from Membership of
the Foundation by giving at least seven clear days’ notice in writing to the
Foundation unless, after such resignation, there would be fewer than five

Members of the qundation.

(© Membership shall not be transferable and shall cease:
(1) on death;
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(i1) if the Member resigns under Article 7(b) above; or

(iii) if the Member is removed from Membership by a resolution of the Trustees
that it is in the best interests of the Foundation that Membership be terminated.
A resolution to remove a Member from Membership may only be passed if the
Member has been given at least twenty one days’ notice in writing of the meeting
of the Trustees at which the resoludon will be proposed and the grounds on
which it i1s proposed. The Member or, at the option of the Member, the
Member’s representative (who need not be a Member of the Foundation) must
be allowed to make representations to the meeting of the Trustees at which the
resolution is proposed; or

(iv) in the case of a Member who is also a Trustee, upon the Member ceasing to

be a Trustee.
GENERAL MEETINGS

8. An Annual General Meeting shall be held not more than eighteen months after the
incorporation of the Foundation and subsequently once in every year, at such time
(within a period of not more than fifteen months after the holding of the last preceding
Annual General Meeting) and place in Scotdand as may be determined by the Trustees.

All other General Meetings shall be called General Meetings.

9. The Trustees may whenever they think fit, and shall on requisition in accordance with

sections 303 and 518 of the Act, proceed to convene a General Meeting,

10.  An Annual General Meeting and any General Meeting shall be called by fourteen days’
notice in writing at the least, exclusive in every case of the day on which the notice is
served or deemed to be served and of the day for which it 1s given. Provided that a
General Meeting shall, notwithstanding that it is called by shorter notice than as

aforesaid, be deemed to have been duly called if it is so agreed:-

{(A) in the case of an Annual General Meeting, by all the Members enntled to attend

and vote at the meeting; and

r~KAworddoes\E DIPCATDAMIOO0000W00000 1 0010000006 2. DOC -6-
\




11.

12,

13.
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(B) in the case of a General Meeting, by a majority in number of the Members having 2
right to attend and vote at the meeting, being a majority together representing not

less than 90 per cent of the total voting rights at that meeting of all the Members.

The accidental omission to give notice to, or the non-receipt of notice by, any person

entitled to receive notce shall not invalidate the proceedings at any General Meeting.

Every notice calling a General Meeting shall specify the place and the day and hour of the
meeting and in the case of an Annual General Meeting shall also specify the meeting as
such. If other than routine business is to be transacted, the notice shall specify the
general nature of such business and, if any resolution is to be proposed as a Special
Resolution, the notice shall contain a statement to that effect giving the terms of the
proposed Special Resolution. The notice must also contain a statement setting out the
tight of Members to appoint a proxy under Section 324 of the Act and Articles 24 to 29

inclusive of these Articles.

Routine business shall mean and include only business transacted at an Annual General

Meeting of the following classes, that is to say:-

(a) considering and adopting the balance sheet and income and expenditure account
and reports of the Trustees and the Auditors or Independent Examiners, as

appropuate, and other related documents;
(b) appointing Auditors or Independent Examiners, as appropnate;
(c) appointing Trustees in the place of those retiring.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting unless a quorum is present in
petson or by proxy when the meeting proceeds to business and remains present
throughout the meeting; save as herein otherwise providéd three in number of the
Members entitled to receive notice of and vote at meetings present in person or by proxy

shall be a quorum.
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14.

15.

10.

17.

If within half an hour from the time appointed for the meeting a quorum is not present
ot if, during the meeting, a quorum ceases to be present, the meetung shall stand
adjourned to the same day in the next week at the same tume and place, or to such other
day and at such other time and place as the Trustees may determine, and if at the
adjourned meeting a quorum is not present within half an hour from the time appointed

for the meeung the Members present shall be a quorum.

The Chairman of the Foundation shall preside as Chairman at every General Meeting
but, if there is no such Chairman of the Foundation or if at any meeting such Chairman
shall not be present within fifteen minutes after the time appointed for holding the
meeting, the Trustees present shall choose one of their number to preside. If at any
meeting no Trustee is willing to act as Chairman or if no Trustee is present within fifteen
minutes after the tme appointed for holding the meeting, the Members present shall

choose one of their number to be Chairman of the meeting.

The Chairman may with the consent of any meeting at which a quorum is present (and
shall if so directed by the meeting) adjourn the meeting from time to time and from place
to place, but no business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place. It shall
not be necessary to give any notice of an adjournment or of the business to be transacted
at an adjourned meeting {except where the meeting has been adjourned for 30 days or
more when notice of the adjourned meeting shall be given as in the case of an onginal

meeting).

At any General Meeting a resolution put to the vote of the meeting shall be decided on a
show of hands unless a poll is (before or on the declaration of the result of the show of
hands) demanded by:-

(A) the Chaitman; or

(B) not less than two Members present in person or by proxy having the right to vote

at the meeting; or
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18.

19

20.

21.

22.

-9.

(C) any Member or Members present in person ot by proxy representing not less than
one-tenth of the total voting rights of all the Members having the nght to vote at

the meetng.

A demand for a poll may be withdrawn. Unless a poll be so demanded (and the demand
be not withdrawn) a declaration by the Chairman that 2 resolution has been carried, or
carried unanimously, or by a particular majority or lost, or not carried by a particular
majority, and an entry to that effect in the minute book shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded for or against

such resolution.

If any votes shall be counted which ought not to have been counted, or might have been
tejected, the error shall not vitiate the resolution unless it be pointed out at the same
meeting, ot at any adjournment thereof, and not in that case unless it shall in the opinion

of the Chairman be of sufficient magnitude to vitiate the resolution.

If a poll is duly demanded (and the demand is not withdrawn) it shall be taken in such
manner as the Chairman may direct, and the result of a poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The Chairman may appoint
scrutineers and may adjourn the meeting to some place and time fixed by him for the

purpose of declaring the result of the poll.

In the case of an equality of votes, whether on a show of hands or on 2 poll, the
Chairman of the meeting at which the show of hands takes place or at which the poll is

demanded shall not in any circumstances be entitled to a second or casting vote.

A poll demanded on the election of a Chairman or on the question of adjournment shall
be taken forthwith. A poll demanded on any other question shall be taken either
immediately or at such time and place as the Chairman of the meeting directs, and any
business othet than that upon which the poll has been demanded may be proceeded with
pending the taking of the poll. No notice need be given of a poll not taken immediately.

Subject to the provisions of the Act, a written resolution shall be as valid and effective as

if the same had been passed at a General Meeting duly convened and held. Any
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resolution that may be passed validly at a General Meeting may be passed as a wntten
resolution except:
(a)  aresolution to remove a Trustee before his period of office expires; and

(b)  aresolution to remove an auditor before his period of office expires.

23. A written resolution may be sent out in more than one document and is passed when:-

(a)  a copy of the proposed resolution has been sent to every eligible Member; and

(b)  in the case of an Otrdinary Resolution, a simple majority of the Members eligible to
vote have signified their agreement to the resolution in an authenticated document
which has been received at the Registered Office within 28 days from the
circulaton date; or

(c)  in the case of a Special Resolutdon, at least 75% of the Members eligible to vote
have signified their agreement to the resolution in an authenticated document
which has been received at the Registered Office within 28 days from the

circulation date.
VYOTES OF MEMBERS

24. Where in Scotland or elsewhere a curator bonis, guardian, trustee or receiver or other
person (by whatever name called) has been appointed by any court claiming jurisdiction
in that behalf to exercise powers with respect to the property or affairs of any Member
on the ground (however formulated) of mental disorder, or incapacity the Trustees may
in their absolute discreton, upon or subject to production of such evidence of the
appointment as the Trustees may require, permit such curator bonis, guardian, trustee or
receiver or other person on behalf of such Member to vote in person or by proxy at any
General Meeting or to exercise any other right conferred by Membership in relation to

meetings of the Foundation.

25. On a poll votes may be given either personally or by proxy. A proxy appointed to attend
and vote at any meeting in place of a Member shall have the same right as the Member
who appointed him to speak at the meeting and need not be a Member of the
Foundadon himself. A person who is entitled to attend, speak or vote at a General

Meeting remains so entitled in respect of that meeting or any adjournment of it, even
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27.

28,

29,

30.
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though a valid proxy notice has been delivered to the Foundation by or on behalf of that

person.

An instrument appointing a proxy shall be in writing and shall be signed by the appointor
or his attorney. The Trustees may, but shall not be bound to, requite evidence of the

authority of any such attorney.

An instrument appointing a proxy must be left at the Registered Office or such other
place (if any) as is specified for that purpose in the notice convening the meeting not less
than forty-eight hours before the time for holding the meeting or adjourned meeting (or,
in the case of a poll, before the time appointed for the taking of the poll) at which it 15 to

be used and in default shall not be treated as valid.

An instrument appointing a proxy may be in the usual common form, or in such other
form as the Trustees may accept, and shall be deemed to confer anthority to demand or
join in demanding a poll. An instrument appointing a proxy may specify how the proxy
is to vote (or that the proxy is to abstain from voting) on one or more resolutions, and
unless it indicates otherwise, it niust be treated as allowing the person appointed under it
as a proxy discretion as to how to vote on any ancillary or procedural resolutions put to
the meeting. It need not be witnessed and shall, unless the contrary is stated thereon, be

valid as well for any adjournment of the meeting as for the meeting to which it relates.

A vote given by proxy shall be valid notwithstanding the previous death or insanity of the
principal or revocation of the proxy or of the authority under which the instrument of
proxy was executed, provided that no intimation in writing of such death, insanity or
revocation shal! have been received by the Foundation at the Registered Office before
the commencement of the meeting ot adjourned meeting or poll at which the vote is

given.
APPOINTMENT AND RETIREMENT OF TRUSTEES

Subject as provided below, the minimum number of Trustees shall be five, of whom at

least one shall be resident in Scotland. The maximum number of Trustees shall be seven.
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32.3.

33.

33.
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LN

Notwithstanding the terms of article 30, the first Trustees will be:-

(1) Alexander James Callander;
(2) James Gordon Dickson Ferguson; and
(3) Douglas Andrew Connell;

The first named Trustees shall appoint at least an additonal two Trustees in accordance
with these articles as soon as reasonably practicable following incorporation of the

Foundation.

Subject to the further provisions of article 32.3, the Trustees shall have power by
Ordinary Resolution, at any time and from time to time, to appoint up to four Trustees
of the Foundation and to remove from office any person so appointed and to appoint

another person in his place.

Subject to the further provisions of article 32.3, National Galieries of Scotland shall be
entitled but not obliged by giving notice in writing to the Foundation, at any time and
from time to time, to appoint up to three Trustees of the Foundation and to remove

from office any person so appointed and to appoint another person in his place.

The Trustees appointed in accordance with article 32.2. shall at no time form a majority

of the total number of Trustees appointed to the Foundation.
Subject to these Articles, the Trustees shall be appointed for a term not exceeding three

years and shall be eligible for re-appointment for a second and final term not exceeding a

further three years.

ALTERNATE TRUSTEES

A Trustee may not appoint an alternate Trustee or anyone to act on his behalf at

meetings of the Trustees.
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DISQUALIFICATION OF TRUSTEES

34. The office of a Trustee shall be vacated in any of the following events, namely:-

@)

(B)

©

©)

(E)

if he resigns by notice in wnnng to the Foundation at the Registered Office unless
after the resignation there would be fewer than three Trustees remaining in office;

or

if he shall enter into an arrangement with his creditors or become apparently

insolvent; or

if in Scotland or elsewhere an order shall be made by any court claiming
jurisdiction in that behalf on the ground (however formulated) of mental disorder
for his detention or for the appointment of a curator bonis or guardian or a
receiver or other person (by whatever name called) to exercise powers with respect

to his property or affairs; or

if he is prohibited by law from being a Trustee or ceases to be a Trustee by virtue
of any provision of the Act, ot if he is disqualified from acting as a charity trustee

in terms of the Charities and Trustee Investment (Scotland) Act 2005; or

if he shall for more than nine months have been absent without permission of the
Trustees from meetings of the Trustees held during that period and the Trustees

resolve that his office be vacated; or

if in the sole opinion of the other Trustees he shall have acted in such a way as
would bring the Foundation into disrepute and that in all the circumstances his

removal from office is justified to preserve the reputation of the Foundation; or

if he is removed from office by resolution of the Trustees on the grounds that he is
considered to have been in serious or persistent breach of his/her duties under
section 66(1) or (2) of the Charities and Trustee Investment (Scotland) Act 2005;

or
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36.
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(H) if he is removed from office under Artcle 32.1 or 32.2 of these Artcles.

PROCEEDINGS OF THE TRUSTEES

The Trustees may meet together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit. Questions arising at any meeting shall be
determined by a majority of votes, and in the case of an equality of votes the Chairman
shall have a second or casting vote. Any member of the board of Trustees may, and the
Secretary (if one is appointed) on the requisition of a Trustee shall, at any time summon a
meeting of the Trustees. It shall not be necessary to give notice of a meeting of the
board of Trustees to any member thereof for the time being absent from the United

Kingdom.

The quorum necessary for the transaction of the business of the Trustees may be fixed
by the Trustees and unless so fixed at any other number shall be not less than four
Trustees. A Trustee shall not be counted in the quorum when any decision i1s made
about a matter upon which that Trustee is not entitled to vote. A meeting of the
Trustees at which a quorum is present shall be competent to exercise all powers and
discretions for the time being exercisable by the Trustees for as long as a quorum

remains present.

The continuing Trustees may act notwithstanding any vacancies, but, if and so long as
the number of Trustees is reduced below the minimum number fixed by or in
accordance with these Articles, the continuing Trustee or Trustees may act for the
purpose of filling up such vacancies or of summoning General Meetings of the
Foundation, but for no other purpose. If there be no Trustee or Trustees able or willing
to act, then any two Members of the Foundation may summon a General Meeting for

the purpose of appointing Trustees.

The Trustees will elect a Chairman of the board of Trustees and such other office bearers
(if any) as they consider appropriate and may at any time revoke such appointment or

appointments. A person elected to any office shall automatically cease to hold that office
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if he ceases to be a Trustee or if he resigns from that office by written notice to that
effect. Such Charrman shall be known as the Chairman of the Foundation. If no
Chairman of the Foundadon shall have been appointed, or if at any meeting the
Chairman shall not be present within fifteen minutes after the time appoimnted for holding
the same, the Trustees present may choose one of their number to be Chairman of the

meetng, ~

A resolution in writing or in electronic form agreed by a majority of the Trustees entitled
to receive notice of a meeting of the Trustees or, as the case may be, of a meeting of a
committee of Trustees and to vote upon the resolution shall be as effective as a
resolution passed at a meeting of the Trustees or, as the case may be, a committee of the
Trustees, duly convened and held, provided that a copy of the resolution is sent to all
Trustees eligible to vote and a simple majority of Trustees has signified its agreement in
an authenticated document or documents which are received at the Registered Office
within 28 days of the circulation date. The resolution may consist of several documents
in the like form, to each of which one or mote of the Trustees has signified their

agteement.

The Trustees may delegate any of their powers to a committee consisting of such number
of Trustees and/or of such other persons as the Trustees shall at a meeting of Trustees
think fit; any committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on them by the Trustees. Any

regulations imposed under this Article may be revoked or altered.

The meetings and proceedings of any committee shall be governed by the provisions of
these Articles regulating the meetings and proceedings of the Trustees so far as the same
are applicable and are not superseded by any regulations made by the Trustees; provided
that no resolution of any committee shall be effective unless a majority of the members
of the committee at the meeting are Trustees or unless such resolution is approved by the

Trustees. All proceedings of committees must be reported promptly to the Trustees.

All acts done by any meeting of the Trustees or any committee, or by any petson acting
as a Trustec ot as a member of a committee, shall as regards all persons dealing in good

faith with the Foundation, notwithstanding that there was some defect in the
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appointment or continuance in office of any Trustee or member of a committee or
person acting as such or that any such member or person was disqualified 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 Trustee or a member of a

committee and had been enutled to vote.

The Trustees or any committee may agree to invite additional persons to attend their
meetings for special purposes or to co-opt additional persons to be 4 facto Members of
any committee, but such additonal persons shall not have the nght to vote. The

Trustees or any committee may seek advice from such persons as it or they shall think fit.

Any one or more (including without limitation, all) of the Trustees or any committee may

participate in a meeting of the Trustees or such committee:-

() by means of a conference telephone or similar communications equipment or any
other suitable electronic means allowing all persons participating in the meeting to
communicate with all the other participants; or

(b) by a succession of telephone calls to Trustees from the Chairman of the meeting

following disclosure to them of all matenal points.

Participating by such means shall constitute presence in person at a meeting. Such
meeting shall be deemed to have occurred either (i) at the place where most of the
Trustees participating are present or (if) at the place where the Chairman of the meeting

Is present.
CONFLICTS OF INTEREST

A Trustee must declare the nature and extent of any interest, direct or indirect, which he
has in a proposed transaction or arrangement with the Foundation or in any transaction
ot arrangement entered into by the Foundation which has not previously been declared
and must re-declare the nature and extent of any interest (direct or indirect) at a Trustees’
ot committee meeting at or before the time discussion begins on the matter. After
providing any information requested, a Trustee must absent himself from any discussions
of the Trustees in which it is possible that a conflict will arise between his duty to act

solely in the interests of the Foundanon and any personal interest (including but not
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limited to any personal financial interest).

46. (1) If a conflict of interests arises for a Trustee and the conflict 1s not authonsed by virtue
of any other provision in these Articles, the unconflicted Trustees, provided they form a
quorum and are satisficd that it is in the best interests of the Foundation to do so, may
authorise such a conflict of interests where the following conditions apply:

(a) Other than providing information, the conflicted Trustee takes no part in
deliberations on any arrangement or transaction to which the conflict of interest
relates;

(b)  the conflicted Trustee does not vote on any such matter and is not to be counted
when considering whether a quorum of Trustees is present at the meeting;

(c)  the unconflicted Trustees consider it is in the interests of the Foundation to
authorise the conflict of interests in the circumstances applying; and

(d)  the terms of Section 66 of the Charities and Trustee Investment (Scotland) Act
2005 are not thereby contravened.

(2) For the purposes of this Article, a Trustee shall be deemed to have an interest in an

arrangement if there is a direct or indirect benefit of any nature to that Trustee or to a

connected person as defined in section 252 of the Act.

47. Subject to Article 48, all acts done by a meeting of Trustees, or by a committee of
Trustees, shall be valid notwithstanding the participation in any vote of a Trustee:

(a) who was disqualified from holding office;

®) who had previously retired or who had been obliged by these Articles to vacate

office; or

© who was not entitled to vote on the matter, whether by reason of a conflict of

interests or otherwise;
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if without:

-

(d) the vote of that Trustee; and
(&) that Trustee being counted in the quorum,;
the decision has been made by a majonty of the Trustees at a quorate meeting.

48.  Article 47 does not permit a Trustee or a connected petson to keep any benefit that may
be conferred upon him by a resolution of the Trustees or of a committee of Trustees if,
but for Aracle 47, the resoludon would have been void, or if the Trustee has not

complied with Artcle 45.
POWERS OF THE TRUSTEES

49.  The business of the Foundation shall be managed by the Trustees who may pay all
expenses incurred in promoting and registering the Foundation, and may exexrcise all such
powers of the Foundation as are not, by the Act or by these Artcles, required to be
exercised by the Foundanon in general meeting, subject nevertheless to the provisions of
the Act or these Articles and to such regulation being not inconsistent with the aforesaid
provisions as may be prescribed by the Foundation in general meeting; but no regulation
made by the Foundadon in general meeting shall invalidate any prior act of the Trustees

which would have been valid if that regulation had not been made.

50. All cheques, and all receipts for moneys paid to the Foundation, shall be signed, drawn,
accepted, endorsed or otherwise executed, as the case may be, in such manner as the
Trustees shall from time to time by resolution determine.

51. The Trustees shall cause minutes to be made in books provided for the purpose:-

(A) of all appointments of officers made by the Trustees;
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(B) of the names of the Trustees present at each meeting of the Trustees and of any

committee of the Trustees or established by the Trustees;

(C) of all resolutions and proceedings at all meetings of the Foundation, and of the

Trustees and of the committees of or established by the Trustees.

SECRETARY

- If it is desired that a Secretary shall be appointed by the Trustees, the Secretary shall be

so appointed for such term, at such remuneration and upon such conditions as they may

think fit.
Any Secretary appointed may be removed by the Trustees.
THE SEAL
The Foundation shall not have a seal.
ACCOUNTS

Accounting records sufficient to show and explain the Foundation’s transactions and
otherwise complying with the Act shall be kept at the Registered Office, or at such other
place within Scotland as the Trustees think fit, and shall at all imes be open to inspection
by the Trustees. Subject as aforesaid no Member of the Foundaton or other person
shall have any right of inspecting any account or book or document of the Foundation
except as conferred by statute or ordered by a court of competent jurisdiction or

authorised by the Trustees.
AUDIT/INDEPENDENT EXAMINATION

Auditors or Independent Examiners, as appropriate, shall be appointed and their dudes
regulated in accordance with the provisions of the Act and of the Chanties and Trustee

Investment (Scotland) Act 2005,
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NOTICES

Any notice or document may be served by the Foundation on any Member either
personally or by sending it through the post in a prepaid letter addressed to such Member
at the registered address as appearing in the Register of Members or to such other
address as he may supply to the Foundation for the giving of notices to him, , or may be
sent by email to such Member, or may be sent or supplied in any way in which the Act
provides for documents or information to be sent or supplied by the Foundaton
including publication on the Foundation’s website in accordance with Section 309 of the
Act, and any notice so served by post or by email or otherwise in accordance with the
Act shall be deemed to have been duly served notwithstanding that such Member be then
dead or bankrupt and whether or not the Foundaton have notice of his death or

bankruptcy.

A Member whose address in the Register of Members is outside the United Kingdom
and who has not supplied to the Foundation either an address for service within the
United Kingdom or an email address, shall not be entitled to receive any notice from the

Foundation.

Any notice or document served shall be deemed to have been served:-

{(a)  at the expiration of 24 hours (or, where second class mail 1s employed, 48 hours)
after the letter containing the same is posted, and in proving such service it shall be
sufficient to show that the letter containing the notice or document was propetly
addressed, stamped and posted;

(b) at the expiration of 24 hours after being sent by email or posted on the
Foundation’s website or delivered by hand to the relevant address, and in proving
service of an email it shall be sufficient to show that the email containing the same
was propetly addressed and sent;

(c) immediately on being handed to the recipient personally; or

(d) if earlier, as soon as the recipient acknowledges receipt.

In calculating a period of hours for the purposes of this clause, no account shall be taken

of any part of a day that is not a working day. Where an individual is both a Trustee and

Member of the Foundation, any notice so served shall be deemed to have been d‘uly

served on him as both Trustee and Member of the Foundation as required by the Act.
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60.  Subject to these Articles, any notice or document to be sent or supplied to a Trustee in
connection with the taking of decisions by Trustees may be sent or supplied by the
means by which that Trustee has asked to be sent or supplied with such notices or

documents for the time being.
INDEMNITY

61. Subject to the provisions of the Act and of these Artcles, a Trustee, Auditor,
Independent Examiner, Secretary or other officer of the Foundation shall be entitled to
be indemnified by the Foundation against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and discharge of his duties or in relation

thereto.
LIABILITY OF MEMBERS
62.  'The liability of the Members is limited.

63. Every Member of the Foundation undertakes to contribute to the assets of the Foundation
in the event of the same being wound up during the time that he is a Member, or within
one year afterwards, for payment of the debts and liabilities of the Foundation contracted
before the time at which he ceases to be a Member, and of the costs, charges and expenses
of winding up the same, and for the adjustment of the rights of contributores themselves,

such amount as may be required, not exceeding (1.
WIND UP OR DISSOLUTION

64. If upon the winding up or dissolution of the Foundation there remains, after the
satisfaction of all its debts and liabilities, any property whatsoever, the same shall not be
paid to or distributed among the Members of the Foundation (except to a Member that is
itself a charity), but shall be given or transferred to some other charitable institution ot
institutions having objects similar to the Foundation and which shall prohibit the
distribution of its or their income and property amongst its or their members to an extent

at least as great as is imposed on the Foundation under or by virtue of Article 5 hereof
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such institution or institutions to be determined by the Members of the Foundation at or
before the time of the dissoludon, and if and so far as effect cannot be given to the

foregoing provisions, then to some charitable object.
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