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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 509926

The Registrar of Companies for Scotland hereby certifies that

THE SCOTTISH SOCIETY FOR THE HISTORY OF
PHOTOGRAPHY

1s 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 2nd July 2015
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In accordance with
Section 9 of the
Companies Act 2006.

INO1

Application to register a company

this, please use form L -

3 .
A fee is payable with this form. &
Please see "How to pay’ on the last page. g

@ *S4BAFCGW" }

& What this form is for What this form is NC sCT 2710512015 #203
You may use this form to register a You cannot use this fo COMPANIES HOUSE
private or public company. a limited liability partn [ "8462Cs8P-
SCT 25/04/2015 #8

COMPANIES HOUSE

Part 1

Company details

Company name

To check if a company name is available use our WebCHeck service and select
the '"Company Name Availability Search’ option:

www.companieshouse.gov.uk/info

l Please show the proposed company name below.

Proposed company
name in full @

| THE SOTTSH SociETY for th 3 13ToMY atPHoroq&NWV

For official use

|
\SlclsTolglalzle

= Filling in this form
Please complete in typescript or in
bold black capitals.

All fields are mandatory unfess
specified or indicated by *

O 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 on this is available in
our guidance booklet GP1 at:
www.companieshouse.gov.uk

Company name restrictions e

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.

| confirm that the preposed 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.

© Company name restrictions
A list of sensitive or restricted
wards or expressions that require
consent can be found in our
guidance booklet GP1 at:
www.companieshouse.gov.uk

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o

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

B/i confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative.

©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 cur website:
www.companieshouse.gov.uk

Company type©®

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

£1 Public limited by shares

[J  Private fimited by shares

Private limited by guarantee

Private unlimited with share capital

Private unlimited without share capital

l
0

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

CHFPQOO
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Application to register a company

Situation of registered office o

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

] England and Wales
] Wwales
" Scotland

(] Northern ireland

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

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

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

Registered office address

Please give the registered office address of your company.

Building name/number

1o

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

Street JACKS o0 PLACE section A5,
You must provide an address in
England or Wales for companies to
Post town | CriasGond be registered in England and Wales.
- You must provide an address in
County/Region l E;A's C DuNBARTINGH: RE Wales, Scotland or Northern Ireland
I 1 I | | for companies to be registered in
Postcode C? e | \ R IZ Wales, Scotland or Northemn Ireland
respectively.
Articles of association ®
Please choose one option only and tick one box only. © 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 to our website:
conly one box. www.companieshouse.goviuk
[0  Private limited by shares
M Private limited by guarantee NV
O  Public company
Qption 2 | wish to adopt the following model articles with additionat and/or amended
provisions. | attach a copy of the additional and/or amended provision(s). Please
tick only one box.
(] Private limited by shares
(]  Private limited by guarantee N / L
(0  Public company
Option 3 [}~ 1 wish to adopt entirely bespoke articles. | attach a copy of the bespoke

articles to this application.

Restricted company articles®

Please tick the box below if the company's articles are restricted.

O

ORestricted company articles
Restricted company articles are
those containing provision for
entrenchment. For more details,
please go to our website:
www.companieshouse.gov.uk

CHFPOOQ
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual.

Secretary

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

Private companies must appoint at least one director who is an individual. Public companies must appoint at least

For a secretary who is an individual, go to Section B1; For a corporate secretary, go to Sectien C1; For a
director who is an individual, go to Section D1; For a corporate director, go to Section £1.

Secretary appointments ©

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) @ l

© Corporate appointments

For corporate secretary
appeintments, please complete
section C1-C5 instead of
section B,

Additional appointments

if you wish 10 appoint 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 previously used
for business purposes,

Secretary’s service address ©

Building namelnumberi

Street

|
|
|

Post town

County/Region

Postcode

rrrrrrr

Country l

© Service address
This is the address that will appear
on the public record. This does hot
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 secretartes as the company's
registered office.

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

Signature o

I consent to act as secretary of the proposed company named in Section A1.

Signature

X

Signature

X

OSignature
The person named above consents
1o act as secretary of the proposed
company.

CHFPOOO
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Corporate secretary

Corporate secretary appointments @

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

Name of corporate
body/firm

Building name/number

Street

Post town

County/Region
Postcode

|
|
|
|
|
l
lrm‘rrrrr

Country

© Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page,

Registered or principal address
This is the address that will appear
an the public record. This address
must be a physical location for the
defivery of documents. it cannot be
a PO box number {unless contained
within a full address), DX number or
tP {Legal Post in Scotland) number.

Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area {(EEA)?

+ Yes Complete Section €3 only
+ No Comgplete Section €4 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.

Where the company/
firm is registered © |

Registration number |

OEEA
A full list of countries of the EEA can
be found in our guidance:
www.companieshouse.gov.uk

© This is the register mentioned in
Articte 3 of the First Company Law
Directive (6811 51/EEC).

Non-EEA companies

Please give details of the legal form of the corporate bady or firm and the law by
which it is governad. If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register.

Legai form of the
corporate body
or firm

Governing law

the company/firm is
registered ©

|
|
If applicable, where ]
|
Registration number |

ONon-EEA
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 ©

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

Signature

X

Signature

X

€ Signature
The person named above ¢onsents
to act as corporate secretary of the
proposed company.

CHFPQOO
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Director

m Director appointments ©

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

Title” | & CHAIR

Full forename(s) | MARC

Surname l R, OQLAY

Former name(s)® ‘ /
| -~

Gmiiee o |UNITED KINGDoM | FIFE

Nationality [CANADA / ‘F‘\?_AUCE‘:
Date of birth flls Jols [ifal2ly

Business occupation !D(QQ_H \J W1

(if any} @

O 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 namel(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.

© Country/State of residence
This is in respect of your usual
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,

Additional appointments

If you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page.

m Director's service address®

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

Building namelnumberI u T ComPAny's Recrtlep OFFl‘(,E‘"

Street

Post town
County/Region

Country

|
|
l
Postcode {7 ‘——|_|__ l——‘—_l_—l-—'

O Service address
This is the address that will appear
aon 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.

m Signature ©

| consent to act as director of the propased company named in Section Al,
Sighature Signature X
of ¢
“-—_'-—-—'-_-_-—-——..

0O Signature
The person named above consents
to act as director of the proposed
company.

CHFPOOO
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Application to register a company

Director

o1

Director appointments ©

For a corporate director, complete Sections E1-E5.

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

Title* | MRS

Full forename(s) | Atisor  Loul S
Surname | MACNEIL

Former name(s)©

i I
Nationality BrRiTigH:

| |
Date of birth o0 ol [ifalelz

Business occupation [ TUTDL ~ Lm el STy ot GLASGOoW
(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 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.

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

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

Additional appointments

If you wish to appaoint more than
one director, please use the ‘Director
appointments’ continuation page.

Director’s service address®

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

Building namelnumberl o

Street [
i Jacksons Prace
Post town [ (1as G-l
. County/Region [ EAST QuUmRARTOMSCH RS
Postcode fc,.[zrrf—ﬂ_ffl;r
Country ‘

O5ervice 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
aoffice.

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

B

Signature @

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

Signature Signature

X A fons Aaendid X

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

CHFPOOC
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Application to register a company

Corporate director

Corporate director appointments ©

1 Please use this section to list all the corporate directors taken on formation,

Name of corporate |
body or firm |

Building name/number |

/|

Street | /
| /

Post town ‘ /

County/Region l

e [ [ [T [

Country l

O Additional appointments
If you wish to appoint more than one
corporate director, please use the
iCarporate director 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
delivery of documents, It cannot be
a PO box number (unless contained
within a full address), DX number o1
LP {Legal Post in Scotland) number.

Location of the registry of the corporate bo/d’y or firm

Is the corporate director registered within the Europeap Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ©

E3 /

relevant state) and the registration numbey/in that register.

/

Please give details of the register where t}}e/(ompany file is kept {including the

Where the company/
firm is registered ®

Bea
A full list of countries of the EEA can
be found in our guidance:
www.companieshouse.gov.uk

O This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC).

Registration number !

/
m Non-EEA tompanies /

Please give details of the legél form of the corporate body or firm and the law by
which it is governed. If appficable, please also give details of the register in which
it is entered (including the state) and its registration number in that register.

Legal form of the
corporate body
or firm

Governing law

/
/
/

/

If applicable, where
the company/firm is
registered ©

If applicable, the
registration number

|
|
|
|
|
[

O Non-EEA
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.

Signattfre e

Wconsen‘t to act as director of the proposed company named in Section A1,

Signature

X

Signature

X

A Signature
The person named above consents
to act as <orporate director of the
propased company.

CHFPOCO
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Part 3 Statement of capital
Does your company have share capital?
3 Yes Complete the sections below.
+ No Go toPart 4 (Statement of guarantee), /
F1| 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 Arnount paid up on Amount (if anyYunpaid Number of shares & Aggregate nominal value ©
{E.g. Ordinary/Preference etc.) each share O an each sharg @

|/ | E
/ E
| / E
| / | -' E

/ Totals| |£

Share capital in other currem}i/es

-

Please complete the table below to show any class of shargs held in other currencies,
Please complete a separate table for each currency.

Currency /
Class of shares Amount paid up on Amount (if any) unpaid Number of shares & Aggregate nominal value ©
{E.g. Ordinary/Preference etc.} each shire @ on each share

|
/ | [
/ Totals|
7

Currency /
Class of shares Amount paid up en Amount (if any} unpaid Number of shares & Aggregate nominal value e
{E.g. Ordinary/Preference etc.) each share @ on each share @
/ Totals
E Totals /
Please/give the total number of shares and total aggregate nominal value of OTotal aggregate nominal value
issued share capital. Please list total aggregate values in
different currencies separately, For
Total number of shares / example: £100 + €100 + $10 etc.
Total aggregate
nominal value @
© Including both the nominal value and any © Number of shares issued multiplied by Continuation Pages
share premium. nominal value of each share. Please use a Statement of Capital continuation

€ Total number of issued shares in this class. page if necessary.

CHFPO0OO
05/12 Version 5.0
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Application to register a company

Statement of capital (Presaribed particulars of rights attached to shares)

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

Class of share

Prescribed particulars
L1

OPrescribed particulars of rights
attached to shares

The particulars are:

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

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

c. 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 shareholder and
any terms or conditions relating
to 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
particulars of rights attached

to shares)’ continuation page if
Tecessary.

CHFPOOO
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Class of share

Prescribed particulars
L1

O Prescribed particulars of rights

attached to shares

The particulars are:

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

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

¢. particulars of any rights, as
respects capital, to participate in a
distribution (in¢luding 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
to redemption of these shares,

A separate 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.

CHFPOOO
05/12 Version 5.0
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Initial shareholdings

This section should only be completed by companies incorporating with share capital.

Please complete the details below for each subseriber.

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 order.

Please use an ‘Initial shareholdings’
continuation page if necessary.

Subscriber's details

Class of share

Number of shares

Currency

Nominal value of
each share

Amount (if any)
unpaid

Amount paid

.

Name

yd

—

Address

.

Name

Address.

Address

Name

Address

Address

CHFP00O
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Part 4

Statement of guarantee

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

Subscribers

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

I confirm that if the company is wound up while 1 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) © Makc

Surname © Boucny

Address @ (0  RAiLwaYy PLA CE', v P AL
FifL

e RV S SIRIZ

Amount guaranteed @ [ -E o

Subscriber’s details

Forename(s)} @

ALiser Louwse
Surname @ M Ac rE -
Address @ o sacksfoN FLAce
Crobs o™ .
Postcode EF’-—I_WIT{I_Z—--I_I__

Amount guaranteed ® | .E 1o

Subscriber’s details

Forename(s) @

Surname O

Address @

Postcode

Crrrrrrr

Amount guaranteed © |

O Name
Please use capital letters,

O Address
The addresses in this section will
appear on the publi¢ record, They do
not have to be the subscribers’ usual
residential address.

O Amount guaranteed
Any valid currency is permitted,

Continuation pages
Please use a ‘Subscribers’
continuation page if necessary.

CHFPOQO
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Subscriber’s details OName
Please ital letters.
Forenamals) © use capital lett
& Address
Surname ©@ The addresses in this section will
appear on the puic record. They do
Address © PP e y

not have to be the subscribers’ usual
residential address.

© Amount guaranteed
Postcode ' Any valid currency is permitted,

Amount guaranteed © | Continuation pages
Please use a ‘Subscribers’
Subscriber’s details continuation page if necessary.
Forename(s) @
Surname ©
Address @
Postcode rrrrrrr
Amount guaranteed © |

Subscriber's details

Forename(s) ©

Surname @

Address ®

Poscode rrrrrrr

Amount guaranteed © |

Subscriber’s details

Forename(s) @

Surname ©

Address &

e T[T

Amount guaranteed © r

Subscriber's details

Forename(s) @

Surmame &

Address &

ok [ [ [ [ [ [

Amount guaranteed © |

CHFPOOO
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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 Go to Section H1 (Statement of compliance delivered by the
subscribers).
3 Yes Go to Section H2 (Statement of compliance delivered by an agent).

m Statement of compliance delivered by the subscribers @

Please complete this section if the application is not delivered by an agent @ Statement of compliance

for the subscribers of the memorandum of asscciation. delivered by the subscribers
Every subscriber to the

memorandum of association must
sign the statement of compliance.

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

Subscriber’s signature | Signature

X X

Subscriber's signature | Sianare

X X

Subscriber’s signature | Sianatre

X X

Subscriber's signature | sianatre

X X

Subscriber's signature | Sigrawre

X X

Subscriber's signature | Signsure

X | X

Subscriber's signature | Sanature

X X

Subscriber's signature Signature

X X

CHFPOOO
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Subscriber’s signature

_Signature

X X

Subscriber’s signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Continuation pages

Please use a ‘Statement of
compliance delivered by the
subscribers’ continuation page if
more subscribers need to sign.

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

ALISor  MACNEIL  GABSELpiats

Building name/numbe

10

Street

JACKk Sors  PLA<CE

Post town

Grascsw

County/Region

EAST QunNBaRToONSHIRE

Country

|
|
|
|
I
Postcode |I Gle I—‘—l—\-’ﬁ_lz’_’_

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

Agent’s signature

X MW X

CHFPOOO
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B Presenter information

“ important 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

ALiSoN M AN L

Company name W
Aok SRS B TR GAAL S
Address
r {o T ACK Son PLACE

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

mow to pay

A fee is payable on this form.

Make cheques or postal orders payable to
‘Companies House'. For infermation on fees, go
to: www.companieshouse.gov.uk £ do

@Where to send

1 Post town

GrRASGHL
ERsT Dunil ARTON S RE-

= Te[e[i [([Rlz] |

ICoun'ny surwo

County/Region

|Dx

Telephane

Dluy

Certificate

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

At the registered office address {Given in Section A6).
O At the agents address {Given in Section H2).

Checklist

We may return forms completed incorrectly or
with information missing.

931 SFoF

Please make sure you have remembered the
follpwing:
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
[E/i'l guidance on our wehbsite,
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)
E}egulations 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 Scatland)
mber,
The document has been signed, where indicated.
It relevant attachments have been included.
You have enclosed the Memorandum of Association.

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 flocr, 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 Linenhall, 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, CF14 3WE.

ﬂ Further information

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

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

You have enclosed the correct fee. {,-'_- Ho .
P

This form has been provided free of charge by Companies House.

CHFPQOO
05/12 Version 5.0




MEMORANDUM OF ASSOCIATION

THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM of ASSOCIATION of
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THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE
CAPITAL

MEMORANDUM of ASSOCIATION
of
THE SCOTTISH SOCIETY for the HISTORY of PHOTOGRAPHY

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.

Name of each subscriber Signature of each subscriber

Marc Boulay /

e !

/

Alison MacNeil /k M ] ‘_;_‘P

Dated 23,4 Ayl . 2015
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THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE

CAPITAL

ARTICLES of ASSOCIATION

THE SCOTTISH SOCIETY for the HISTORY of PHOTOGRAPHY
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terms, objects, powers, restrictions on
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MEMBERS qualifications, application, subscription, | articles 11-22
register, withdrawal, expulsion,
termination/transfer
GENERAL MEETINGS | general, notice, special/ordinary articles 23-48
(meetings of members) | resolutions, procedure
DIRECTORS maximum number, eligibility, election/ | articles 49-66
retiral/re-election, termination of office,
register, office bearers, powers,
personal interests
DIRECTORS’ procedure, conduct of directors articles 67-77
MEETINGS
ADMINISTRATION committees, operation of bank articles 78-89
accounts, secretary, minutes,
accounting records and annual
accounts, notices
MISCELLANEOUS winding-up, indemnity articles 90-94




Constitution of company

1 The model articles of association as prescribed in Schedule 2 to The
Companies (Model Articles) Regulations 2008 are excluded in respect
of this company.

Defined terms

2 In these articles of association, unless the context requires otherwise:-
(a) “Act” means the Companies Act 2006;

(b) “charity” means a body which is either a “Scottish charity” within the
meaning of section 13 of the Charities and Trustee Investment
(Scotland) Act 2005 or a “charity” within the meaning of section 1 of the
Charities Act 2006, providing (in either case) that its objects are limited
to charitable purposes;

{(c) “charitable purpose” means a charitable purpose under section 7 of the
Charities and Trustee Investment (Scotland) Act 2005 which is also
regarded as a charitable purpose in relation to the application of the
Taxes Acts;

(d) “electronic form” has the meaning given in section 1168 of the Act;
(e) "OSCR” means the Office of the Scottish Charity Regulator;

(f) “property” means any property, heritable or moveable, real or personal,
wherever situated; and

(g) “subsidiary” has the meaning given in section 1159 of the Act.

3 Any reference to a provision of any legislation (including any statutory
instrument) shall include any statutory modification or re-enactment of
that provision in force from time to time.

Objects

4 The company’s objects are:

A) to advance education in photography (whether historical or
contemporary) and its history and development, and,

B) to advance the arts by promoting an awareness of the significance
of Scottish Photography both in Scotland and internationally and thus
encouraging an appreciation of a wide range of contemporary and
historical photographic work.

Both of which are charitable purposes and for public benefit. In furtherance
thereof but not otherwise, the company shall inciude and undertake the
following activities:-




i) to hold meetings, seminars, lectures, visits and other similar events;

i) to exchange and disseminate information, articles, notes by way of
publications, newsletters (or other means) as it may determine from
time to time;

i) to provide a point of reference for information and research into the
subject of photography;

iv) to enable access (wherever possible) to original sources and materials.

5 The company’s objects are restricted to those set out in article 4 (but
subject to article 6).

6 The company may (subject to first obtaining the consent of OSCR) add
to, remove or alter the statement of the company's objects in article 4,
on any occasion when it does so, it must give notice to the registrar of
companies and the amendment will not be effective until that notice is
registered on the register of companies.

Powers

7 In pursuance of the objects and related activities listed in article 4 (but
not otherwise), the company shall have the following powers:-

(a) To carry on any other activities which further any of the above
objects.

(b)  To promote companies whose activities may further one or more
of the above objects, or may generate income to support the
activities of the company, acquire and hold shares in such
companies and carry out, in relation to any such company which
is a subsidiary of the company, all such functions as may be
associated with a holding company.

(c) To acquire and take over the whole or any part of the
undertaking and liabilities of any body holding property or rights
which are suitable for the company’s activities.

(d) To purchase, take on lease, hire, or otherwise acquire, any
property or rights which are suitable for the company's activities.

(e) To improve, manage, develop, or otherwise deal with, all or any
part of the property and rights of the company.

(f) To sell, let, hire out, license, or otherwise dispose of, all or any
part of the property and rights of the company.

() To lend money and give credit (with or without security) and to
grant guarantees and issue indemnities.

(hy  To borrow money, and to give security in support of any such
borrowings by the company, in support of any obligations
undertaken by the company or in support of any guarantee
issued by the company.
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To employ such staff as are considered appropriate for the
proper conduct of the company's activities, and to make
reasonable provision for the payment of pension andfor other
benefits for members of staff, ex-members of staff and their
dependants.

To engage such consultants and advisers as are considered
appropriate from time to time.

To effect insurance of all kinds (which may include officers’
liability insurance).

To invest any funds which are not immediately required for the
company’s activities in such investments as may be considered
appropriate (and to dispose of, and vary, such investments).

To liaise with other voluntary sector bodies, local authorities, UK
or Scottish government departments and agencies, and other
bodies (including educational institutions in the UK and abroad),
all with a view to furthering the company’s objects.

To establish and/or support any other charity, and to make
donations for any charitable purpose falling within the
company’s objects.

To take such steps as may be deemed appropriate for the
purpose of raising funds for the company’s activities.

To accept grants, donations and legacies of all kinds (and to
accept any reasonable conditions attaching to them).

To oppose, or object to, any application or proceedings which
may prejudice the company's interests.

To enter into any arrangement with any organisation,
government or authority which may be advantageous for the
purposes of the activities of the company, and to enter into any
arrangement for co-operation or mutual assistance with any
charity.

To do anything which may be incidental or conducive to the
furtherance of any of the company’s objects.

Restrictions on use of the company’s assets

8 (a)

(b)

(c)

The income and property of the company shall be applied solely
towards promoting the company’s objects.

No part of the income or property of the company shall be paid
or transferred (directly or indirectly) to the members of the
company, whether by way of dividend, bonus or otherwise.

No director of the company shall be appointed as a paid
employee of the company; no director shall hold any office
under the company for which a salary or fee is payable.




(d) No benefit (whether in money or in kind) shall be given by the
company to any director except (i) repayment of out-of-pocket
expenses or (ii) reasonable payment in return for particular
services (not being of a management nature) actually rendered
to the company.

Liability of members

9

Each member undertakes that if the company is wound up while
he/she is a member (or within one year after he/she ceases to be a
member), he/she will contribute - up to a maximum of £1 - to the assets
of the company, to be applied towards:

(a) payment of the company’s debts and liabilities contracted before
he/she ceases to be a member;

(b) payment of the costs, charges and expenses of winding up; and
(c) adjustment of the rights of the contributories among themselves,

General structure

10

The structure of the company consists of:-

(a) the MEMBERS - who have the right to attend the annual general
meeting (and any extraordinary general meeting) and have
important powers under the articles of association and the Act;
in particular, the members elect people to serve as directors and
take decisions in relation to changes to the articles themselves

(b) the DIRECTORS - who hold regular meetings during the period
between annual general meetings, and generally control and
supervise the activities of the company; in particular, the
directors are responsible for monitoring the financial position of
the company.

Qualifications for membership

11

12

13

The members of the company shall consist of the subscribers to the
memorandum of association and such other persons as are admitted to
membership under articles 14 to 16.

Membership shall be open to any person or body who wishes to be a
member.

Employees of the company shall not be eligible for membership; a
person who becomes an employee of the company after admission to
membership shall automatically cease to be a member.

Application for membership

14

Any person who wishes to become a member must sign, and lodge
with the company, a written application for membership.




15 The directors may, at their discretion, refuse to admit any person to
membership.

16 The directors shall consider each application for membership at the
first directors’ meeting which is held after receipt of the application; the
directors shall, within a reascnable time after the meeting, notify the
applicant of their decision on the application.

Membership subscription

17 An annual membership subscription shall be payable of a
(nominal/discretionary) amount to be determined at the Annual general
meeting.

Register of members

18 The directors shall maintain a register of members, setting out the full
name and address of each member, the date on which he/she was admitted
to membership, and the date on which any person ceased to be a member.

Withdrawal from membership

19  Any person who wishes to withdraw from membership shall sign, and
lodge with the company, a written notice to that effect; on receipt of the
notice by the company, he/she shall cease to be a member.

Expulsion from membership

20 Any person may be expelled from membership by special resolution
(see article 33), providing the following procedures have been
observed:-

(a) atleast 21 days’ notice of the intention to propose the resolution
must be given to the member concerned, specifying the grounds
for the proposed expulsion

(b) the member concerned shall be entitled to be heard on the
resolution at the general meeting at which the resolution is
proposed.

Termination/transfer
21 Membership shall cease on death.
22 A member may not transfer his/fher membership to any other person.

General meetings (meetings of members)

23  The directors shall convene an annual general meeting in each year
(but excluding the year in which the company is formed); the first




24

25

26

27

annual general meeting shall be held not later than 18 months after the
date of incorporation of the company.

Not more than 15 months shall elapse between one annual general
meeting and the next.

The business of each annual general meeting shall include:-
(a)  areport by the chair on the activities of the company
(b) consideration of the annual accounts of the company

{c) the election/re-election of directors, as referred to in articles 51
to 53.

The directors may convene an extraordinary general meeting at any
time.

The directors must convene an extraordinary general meeting if there
is a valid requisition by members (under section 303 of the Act) or a
requisition by a resigning auditor (under section 518 of the Act).

Notice of general meetings

28

29

30

31

32

At least 14 clear days' notice must be given of an annual general
meeting or extraordinary general meeting.

The reference to “clear days” in article 28 shall be taken to mean that,
in calculating the period of notice, the day after the notice is posted,
(or, in the case of a notice sent by electronic means, the day after it
was sent) and also the day of the meeting, should be excluded.

A notice calling a meeting shall specify the time and place of the
meeting; it shall (a) indicate the general nature of the business to be
dealt with at the meeting and (b) if a special resolution (see article 33)
(or a resolution requiring special notice under the Act) is to be
proposed, shall also state that fact, giving the exact terms of the
resolution.

A notice convening an annual general meeting shall specify that the
meeting is to be an annual general meeting; any other general meeting
shall be called an extraordinary general meeting.

Notice of every general meeting shall be given
(a) in hard copy form, or otherwise

(b) in writing or, {(where the individual to whom notice is given has
notified the company of an address to be used for the purpose of
electronic communication) in electronic form; or

(c) (subject to the company notifying members of the presence of
the notice on the website, and complying with the other
requirements of section 309 of the Act) by means of a website.




Special resolutions and ordinary resolutions

33

34

35

For the purposes of these articles, a “special resolution” means a
resolution passed by 75% or more of the votes cast on the resolution at
an annual general meeting or extraordinary general meeting, providing
proper notice of the meeting and of the intention to propose the
resolution has been given in accordance with articles 28 to 32; for the
avoidance of doubt, the reference to a 75% majority relates only to the
number of votes cast in favour of the resolution as compared with the
number of votes cast against the resolution, and accordingly no
account shall be taken of abstentions or members absent from the
meeting.

In addition to the matters expressly referred to elsewhere in these
articles, the provisions of the Act allow the company, by special
resolution,

(a) to alter its name

(b) to alter any provision of these articles or adopt new articles of
association.

For the purposes of these articles, an “ordinary resolution” means a
resolution passed by majority vote (taking account only of those votes
cast in favour as compared with those votes against), at an annual
general meeting or extraordinary general meeting, providing proper
notice of the meeting has been given in accordance with articles 28 to
32.

Procedure at general meetings

36

37

38

39

No business shall be dealt with at any general meeting unless a
guorum is present; the quorum for a general meeting shall be 7
individuals entitled to vote (each being a member or a proxy for a
member).

If a quorum is not present within 30 minutes after the time at which a
general meeting was due to commence - or if, during a meeting, a
gquorum ceases to be present - the meeting shall stand adjourned to
such time and place as may be fixed by the chairperson of the meeting.

The chair of the company shall (if present and willing to act as
chairperson) preside as chairperson of each general meeting; if the
chair is not present and willing to act as chairperson within 30 minutes
after the time at which the meeting was due to commence, the
directors present at the meeting shall elect from among themselves the
person who will act as chairperson of that meeting.

The chairperson of a general meeting may, with the consent of the
meeting, adjourn the meeting to such time and place as the
chairperson may determine.




40

41

42

43

44

45

46

47

48

Every member shall have one vote, which (whether on a show of
hands or on a secret ballot) may be given either personally or by proxy.

Any member who wishes to appoint a proxy to vote on his/her behalf at
any meeting (or adjourned meeting):

(@) shall lodge with the company, at the company’s registered office,
a written instrument of proxy (in such form as the directors
require), signed by him/her; or

(b) shall send by electronic means to the company, at such
electronic address as may have been notified to the members by
the company for that purpose, an instrument of proxy (in such
form as the directors require)

providing (in either case), the instrument of proxy is received by the
company at the relevant address not less than 48 hours before the time
for holding the meeting (or, as the case may be, adjourned meeting}.

An instrument of proxy which does not conform with the provisions of
article 41, or which is not lodged or sent in accordance with such
provisions, shall be invalid.

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

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

A vote given, or ballot demanded, by proxy shall be vailid
notwithstanding that the authority of the person voting or demanding a
ballot had terminated prior to the giving of such vote or demanding of
such bailot, unless notice of such termination was received by the
company at the company's registered office (or, where sent by
electronic means, was received by the company at the address notified
by the company to the members for the purpose of electronic
communications) before the commencement of the meeting or
adjourned meeting at which the vote was given or the ballot demanded.

If there are an equal number of votes for and against any resolution,
the chairperson of the meeting shall not be entitled to a casting vote.

A resolution put to the vote at a general meeting shall be decided on a
show of hands unless a secret ballot is demanded by the chairperson
(or by at least two persons present in person at the meeting and
entitled to vote (whether as members or proxies for members)); a
secret ballot may be demanded either before the show of hands takes
place, or immediately after the resuit of the show of hands is declared.

If a secret ballot is demanded, it shall be taken at the meeting and shall
be conducted in such a manner as the chairperson may direct; the
result of the ballot shall be declared at the meeting at which the ballot
was demanded.




Maximum number of directors

49 The maximum number of directors shall be 15.
Eligibility
50 A person shall not be eligible for election/appointment as a director

unless he/she is a member of the company.

Election, retiral, re-election

51

92

53

At each annual general meeting, the members may (subject to article
49) elect any member (providing he/she is willing to act) to be a
director.

The directors may at any time appoint any member (providing he/she is
willing to act) to be a director (subject to article 49).

At each annual general meeting, all of the directors shall retire from
office - but shall then be eligible for re-election.

Termination of office

54

A director shall automatically vacate office if .-

(a) he/she ceases to be a director through the operation of any
provision of the Act or becomes prohibited by law from being a
director

(b) he/she becomes debarred under any statutory provision from
being a charity trustee

(c) he/she becomes incapable for medical reasons of fulfilling the
duties of his/her office and such incapacity is expected to
continue for a period of more than six months

(d) he/she ceases to be a member of the company
(e)  hefshe becomes an employee of the company
() he/she resigns office by notice to the company

(g) he/she is absent {(without permission of the directors) from more
than three consecutive meetings of the directors, and the
directors resolve to remove him/her from office

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

Register of directors

55

The directors shall maintain a register of directors, setting out full
details of each director, including the date on which he/she became a
director, and also specifying the date on which any person ceased to
hold office as a director.




Officebearers

56

57

58

The directors shall elect from among themselves a chair and a
treasurer, and such other office bearers (if any) as they consider
appropriate.

All of the office bearers shall cease to hold office at the conclusion of
each annual general meeting, but shall then be eligible for re-election.

A person elected to any office shall cease to hold that office if he/she
ceases to be a director, or if he/she resigns from that office by written
notice to that effect.

Powers of directors

99

60

Subject to the provisions of the Act, and these articles, and subject to
any directions given by special resolution, the company and its assets
and undertaking shall be managed by the directors, who may exercise
all the powers of the company.

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

Personal interests

61

62

63

A director who has a personal interest in any transaction or other
arrangement which the company is proposing to enter into, must
declare that interest at a meeting of the directors; he/she will be
debarred (in terms of article 73) from voting on the question of whether
or not the company should enter into that arrangement.

For the purposes of the preceding article, a director shall be deemed to
have a personal interest in an arrangement if any partner or other close
relative of histhers or any firm of which he/she is a partner or any
limited company of which he/she is a substantial shareholder or
director (or any other party who/which is deemed to be connected with
him/her for the purposes of the Act), has a personal interest in that
arrangement.

Provided
(a)  hefshe has declared his/her interest

(b) he/she has not voted on the question of whether or not the
company should enter into the relevant arrangement and

(c)  the requirements of article 85 are complied with,

a director will not be debarred from entering into an arrangement with
the company in which he/she has a personal interest (or is deemed to
have a personal interest under article 62) and may retain any personal
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benefit which he/she gains from histher participation in that
arrangement.

No director may serve as an employee (full time or part time) of the
company, and no director may be given any remuneration by the
company for carrying out his/her duties as a director.

Where a director provides services to the company or might benefit
from any remuneration paid to a connected party for such services,
then

(@)  the maximum amount of the remuneration must be specified in a
written agreement and must be reasonable

(b) the directors must be satisfied that it would be in the interests of
the company to enter into the arrangement (taking account of
that maximum amount); and

(c) less than half of the directors must be receiving remuneration
from the company (or benefit from remuneration of that nature).

The directors may be paid all travelling and other expenses reasonably
incurred by them in connection with their attendance at meetings of the
directors, general meetings, or meetings of committees, or otherwise in
connection with the carrying-out of their duties.

Procedure at directors’ meetings

67

68

69

70

71

72

73

Any director may call a meeting of the directors or request the
secretary to call a meeting of the directors.

Questions arising at a meeting of the directors shall be decided by a
majority of votes, if an equality of votes arises, the chairperson of the
meeting shall have a casting vote.

No business shall be dealt with at a meeting of the directors unless a
quorum is present; the quorum for meetings of the directors shall be 7.

If at any time the number of directors in office falls below the number
fixed as the quorum, the remaining director(s) may act only for the
purpose of filling vacancies or of calling a general meeting.

Unless hefshe is unwilling to do so, the chair of the company shall
preside as chairperson at every directors’ meeting at which he/she is
present; if the chair is unwilling to act as chairperson or is not present
within 30 minutes after the time when the meeting was due to
commence, the directors present shall elect from among themselves
the person who will act as chairperson of the meeting.

The directors may, at their discretion, allow any person who they
reasonably consider appropriate, to attend and speak at any meeting of
the directors; for the avoidance of doubt, any such person who is
invited to attend a directors’ meeting shall not be entitled to vote.

A director shall not vote at a directors’ meeting (or at a meeting of a
committee) on any resolution concerning a matter in which he/she has
a personal interest which conflicts (or may conflict) with the interests of
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the company; he/she must withdraw from the meeting while an item of
that nature is being dealt with.

For the purposes of article 73, a person shall be deemed to have a
personal interest in a particular matter if any partner or other close
relative of his/hers or any firm of which he/she is a partner or any
limited company of which he/she is a substantial shareholder or
director, has a personal interest in that matter.

A director shall not be counted in the quorum present at a meeting in
relation to a resolution on which he/she is not entitled to vote.

The company may, by ordinary resolution, suspend or relax to any
extent — either generally or in relation to any particular matter — the
provisions of articles 73 to 75.

Conduct of directors

77

Each of the directors shall, in exercising his/her functions as a director
of the company, act in the interests of the company; and, in particular,
must

(a) seek, in good faith, to ensure that the company acts in a manner
which is in accordance with its objects.

(b) act with the care and diligence which it is reasonable to expect
of a person who is managing the affairs of another person

(c) in circumstances giving rise to the possibility of a conflict of
interest of interest between the company and any other party

(i) put the interests of the company before that of the other
party, in taking decisions as a director

(i) where any other duty prevents him/her from doing so,
disclose the conflicting interest to the company and
refrain from participating in any discussions or decisions
involving the other directors with regard to the matter in
guestion

(d) ensure that the company complies with any direction,
requirement, notice or duty imposed on it by the Charities and
Trustee Investment (Scotland) Act 2005.

Delegation to sub-committees

78

79

The directors may delegate any of their powers to any sub-committee
consisting of one or more directors and such other persons (if any) as
the directors may determine; they may also delegate to the chair of the
company (or the holder of any other post) such of their powers as they
may consider appropriate.

Any delegation of powers under article 78 may be made subject to
such conditions as the directors may impose and may be revoked or
altered.




80 The rules of procedure for any sub-committee shall be as prescribed by
the directors.

Operation of bank accounts

81 The signatures of two out of the signatories appointed by the directors
shall be required in relation to all operations (other than lodgement of
funds) on the bank and building society accounts held by the company;
at least one out of the two signatures must be the signature of a
director.

Secretary

82 The directors shall (notwithstanding the provisions of the Act) appoint a
company secretary, and on the basis that the term of the appointment,
the remuneration (if any) payable to the company secretary, and the
such conditions of appointment shall be as determined by the directors;
the company secretary may be removed by them at any time.

Minutes

83 The directors shall ensure that minutes are made of all proceedings at
general meetings, directors’ meetings and meetings of committees; a
minute of any meeting shall include the names of those present, and
(as far as possible) shall be signed by the chairperson of the meeting.

Accounting records and annual accounts

84 The directors shall ensure that proper accounting records are
maintained in accordance with all applicable statutory requirements.

85 The directors shall prepare annual accounts, complying with all
relevant statutory requirements; if an audit is required under any
statutory provisions or if they otherwise think fit, they shall ensure that
an audit of such accounts is carried out by a qualified auditor.

86 No member shall (unless he/she is a director) have any right of
inspecting any accounting or other records, or any document of the
company, except as conferred by statute or as authorised by the
directors or as authorised by ordinary resolution of the company.

Notices

87 Any notice which requires to be given to a member under these articles
shall be given either in writing or by electronic means; such a notice
may be given personally to the member or be sent by post in a pre-paid
envelope addressed to the member at the address last intimated by
him/her to the company or (in the case of a member who has notified
the company of an address to be used for the purpose of electronic
communications) may be given to the member by electronic means.

88 Any notice, if sent by post, shall be deemed to have been given at the
expiry of 24 hours after posting; for the purpose of proving that any
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notice was given, it shall be sufficient to prove that the envelope
containing the notice was properly addressed and posted.

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

Winding-up

90

91

92

if on the winding-up of the company any property remains after
satisfaction of all the company’'s debts and liabilities, such property
shall be transferred to such body or bodies (whether incorporated or
unincorporated) as may be determined by the members of the
company at or before the time of dissolution (or, failing such
determination, by such court as may have or acquire jurisdiction}, to be
used solely for a charitable purpose or charitable purposes.

For the avoidance of doubt, a body to which property is transferred
under article 90 may be a member of the company.

To the extent that effect cannot be given to article 80 (as read with
article 91), the relevant property shall be applied to some charitable
purpose or purposes.

Indemnity

93

94

Every director or other officer or auditor of the company shall be
indemnified (to the extent permitted by sections 232, 234, 235, 532 and
533 of the Act) out of the assets of the company against any loss or
liability which he/she may sustain or incur in connection with the
execution of the duties of his/her office; that may include, without
prejudice to that generality, (but only to the extent permitted by those
sections of the Act), any liability incurred by him/her in defending any
proceedings (whether civil or criminal) in which judgement is given in
his/her favour or in which hef/she is acquitted or any liability in
connection with an application in which relief is granted to him/her by
the court from liability for negligence, default or breach of trust in
relation to the affairs of the company.

The Company shall be entitled to purchase and maintain for any
director insurance against any loss or liability which any director or
other officer of the company may sustain or incur in connection with the
execution of the duties of his/her office, and such insurance may
extend to liabilities of the nature referred to in section 232(2) of the Act
(negligence etc. of a director).




Business Directorate
Enterprise and Cities Division

T: 0300-244 1164
E: allan.ross@scotland.gsigov.uk

Tony McCann
Companies House
4" Floor
Edinburgh Quay 2

139 Fountainbridge
Edinburgh
EH3 9FF

1 July 2015
Dear Tony

THE SCOTTISH SOCIETY FOR THE HISTORY OF PHOTOGRAPHY
Thank you for your email of 2 June asking for our comments on the above company.

| have been in touch with my colleagues in Creative Industries who have confirmed that
they have no objections to the registering of the above company name.

If | can be of any further assistance, please do not hesitate to contact me.

Yours sincerely

ALLAN ROSS

/
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Atlantic Quay, 150 Broomielaw, Glasgow G2 8LU oL BX68 (XBX a

www .scotland.gov.uk
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Scottish National
Portrait Gallery

1 Queen Street
Edinburgh

£H2 1D

To Whom it May Concern,

We are aware of The Scottish Society for the History of
Photography's (SSHoP's) application for incorporation as a company
in Scotland and the fact that that body is not connected to
government. However, we consider SSHoP to be pre-eminent in its
field with the inclusion of our International Photography Curator, Anne
Lyden among other distinguished and learned board members.
Please accept this letter as independent support to allow
incorporation to proceed per application.

Yours faithfully,

/
Christopher Baker
Director
L2:05-2015
Registered address:
73 Belford Road, Edinburgh, EH4 305
Mational Galleries of Scotland is a charity
— . R registered in Scotland No, SC003728
)__{ nationalgalleries.org VAT fto. GB 100 1804 82
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Scottish Charity Regulator
Ms Alison MacNeil
10 Jackson Place Your ref:
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s Change in Legal Form G—LV,ZN G/ RZ-

Scottish Society For The History Of Photography (SC033988)
| refer to your letter of 04/02/15.

| confirm that the Office of the Scottish Charity Regulator will be able to enter
THE SCOTTISH SOCIETY for the HISTORY OF PHOTOGRAPHY (SSHoP)
on the Scottish Charity Register as a Charitable Company under the proposed
Articles of Association that you submitted to us, once the Articles have been
registered with Companies House.

THE SCOTTISH SOCIETY for the HISTORY OF PHOTOGRAPHY'(SSHOP)
will be entered onto the Scottish Charity Register with the following charitable

purposes under S7 of the Charities and Trustee Investment (Scotland) Act
2005:-

(b) the advancement of education
(g) the advancement of the arts, heritage, culture or science

| also confirm that OSCR gives consent to the wind up of the current
unincorporated association The Scottish Society for the History of
Photography (SC033988) on condition that this wind up takes place in the
context of the proposal to change the legal status of The Scottish Society for
the History of Photography, as per your correspondence of 04/02/15, and that
all assets, liabilities and staff undertakings will be transferred to the new
charitable company.

Charitigs you can trust and that provide public benefit
The Scottish Charity Regulator, Quadrant House, 9 Riverside Drive, Dundee DD1 4NY

=) @ B A

Telephone: Fax: Email: Twitter: OSCR Reporter: RSS Feeds:

01382 220446 01382 220314 info@oscr.org.uk @?ScotCharityReg Subscribe at Sign up at
unuw.nsm_nm.nnk wwan aser nem ik




What you should do next

If you haven't already, you should now begin to consider how the existing
charity's assets, liabilities and undertaking will be transferred to the new
charitable company.

Once you have completed your considerations, having taken independent
advice on the ftransfer as required, please submit the enclosed form
completed on behalf of the existing charity The Scottish Society for the History
of Photography. This form asks for details of the assets, liabilities and the
staff undertakings that will be transferred to the new charitable company. You
should return the completed form together with the following documents:-

1. A copy of the certificate of incorporation;

2. A copy of the articles of association as registered at Companies
House

3. A copy of the final accounts for the current charity. A copy of the
final -accounts for the current charity. These accounts should be
compliant with charity accounting regulations and must cover the
period up until all of the remaining assets and liabilties are
transferrred to the company;

4. Copies of the closing statements for the current charity’s bank
account(s) and opening statements for the new body's bank
account(s), showing transfer of cash balances
OR
If you will not be opening a new acc
from your bank confirming that it r

Finally, once we have received the above information, we will be able to
confirm when the Scoftish Charity Register will be updated to reflect this
change in legal form. | can advise that, if all information is satisfactory, the
new charity will be able to change its name to THE SCOTTISH SOCIETY for
the HISTORY OF PHOTOGRAPHY (SSHoP) and keep the Scottish Charity
Register number SC033988.

Should you wish to discuss this please contact me.

Yours sincerely
T wh L Ubdfe

June White

Registration Team Case Officer
01382 346894 ‘
june.white@oscr.org.uk

~




Registrar for Scotland
Companies House

Fourth Floor Ref. ALM
Edinburgh Quay 2 Yr ref. Incorporation/SINC9815/IM
139 Fountainbridge h
Edinburgh EH3 OFF 26" May 2015
Dear Sir/Madam,

The Scottish Society for the History of Photography
New Application for Incorporation of a Charitable Company

| refer to my original letter of 24™ April and your reply of 7" May (enclosed). { now also
attach the following for your re-consideration and attention:

e [INO1. The Company's registered office is: 10 Jackson Place, Bearsden,
Glasgow G61 1RZ.

o Certified copy letter of 22" May 2015 by Christopher Baker, Director of the
Scottish National Portrait Gallery, 1 Queen Street, Edinburgh EH2 1JD,
confirming the Society’s status and pre-eminence.
£40 incorporation fee.

» Copy approval letter from the Charity Regulator OSCR d. 18" March 2015.
Please contact me if there is anything you would like to discuss.
Yours faithfully
Alison MacNeil
For SSHoP (Compliance & Business Officer)

ARG

27/05/2015

WEDNESDAY

COMPANIES HOUSE




