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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY GUARANTEE

MEMORANDUM OF ASSOCIATION OF

FORRES HERITAGE TRUST

Eachsubscribeto this memorandum. of association wishesto focomapany underthe Companiest
2006 and agreesto become a member of the company.

Name of eaclsubscriber

JOHN FAULCONBRIDGE MACKENZIE

THOMAS DUNBAR LOGIE

JAMES DUNCAN

ROBERT ALLEN STRACHAN

ALISTAIR JOHNNOBLE

GEORGE GRAY ALEXANDER

HEATHERSHAW

DATED:- 26" October2010



THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY GUARANTEE
ARTICLES of ASSOCIATION
of

FORRES HERITAGE TRUST

Constitution of Company

1 Themodel articles of Company as prescribed in sche2liteThe Companigdlodel Articles)
Regulations 2008 are excluded in respect of thra@amy.

Defined terms

2 In these articles of Company, unless ¢batextrequires otherwise:-

(a)"Act" meansthe Companies Act 2006

(b) "Company" means Forres Heritage Trust;

(c) "charity" means a body which is either'&cottishcharity’ within the meaningf section 13of
the Charities and@irustednvestment (Scotland) Act 2005 or a "chariithin the meaning ofectionl
ofthe Charities Act 2006, providing @ither casethatits objects are limited tharitablegourposes;

(d) "charitable purpose'meansa charitable purpose under section 7 of the Charigied Trustee
Investment (Scotland) Act 200&hich is also regardechs a charitablgpurpose in relation to the
application of th& axesActs;

(e)"electronicform™ has the meaning given in section 1168 otbe

(t) "OSCR"means the Office of the Scottish Charity Regulator

(9) "property"means angroperty heritable or moveablesal or personal, wherev&tuatedand

(h) "subsidiary has the meaningivenin sectionl159 of the Act.

3 Any reference to a provision of any legislatiincluding anystatutory instrument) shallinclude
any statutory modification or re-enactment of {xatvision in force from time to time.

Objects
4 The Company's objectse:
(1) The promotiorof heritage and culturein Forres;
(2) The preservation of historatructuresand landscape;
(3) Theeducation of citizens andsitors to Forresaindits environs;
(4) Thepromotion of active citizenship;

(5) The encouragemenf involvementin heritageactivities forall ages;



(6) Toactas aliaison facilitator for other communitierest grops;and

(7) To preserve local traditions and customs.

5 The Company's objects arerestricted to thosas@t article4 (butsubject to article 6).

6 The Company may (subject fost obtaining the consent of OSCR) add to, remove tar dhe
statement of the Company's objects in article 4mnoccasion when it does so, it must give ndtice
the registrar of companies and the amendment wilbe effectie until that notice is registered on the
register of companies

Powers

7 In pursuance of the objadistedin article 4 (but not otherwise), the Company shallehtine following
powers:-

(a) () To promote the benefit of the inhabitants ofriés, Morayshire and its envirortie Company
shall seek to:- (a) associate the local statutatiicgities voluntary organisations and inhabitairtsa
common effort to provide facilities, or assistthe provision of facilities, in the interest of slovelfare

for recreation and other leisure time occupatiorthed the said inhabitants conditionslidé may be
improved (b) carry out such preservation, regeneration, @wagion and environmental projects as the
Company see's fit, of local historic buildingsustures and landscapes, providing always that adly s
projects are carried out for the public benefit.

(i) To lease, purchase or otherwise acquire the right€cupy such local historic buildings, and
structures, including Nelson Tower and Forres ®oth and Town House.

(iii) To manage the premises and facilities of said Inglsl for the benefit of residents of
Forres and its environs, without distinction asafge, sex, ethnic origin, nationality or political,
religious or other opinions.

(iv) To maintain and keep in good order and repair tineighings, plenishings and equipment
of said buildings and, where appropriate and withm resources available to the company, to upgrade
extend, alter and improve the builgh

(b) To carry on any other activities which further anytlod above objects.

(c) To promotecompanieswhose activities may further one or more of thevabobjects, or may
generate income to support the activities of then@any, acquire and hold shares in such companies
andcarry out, in relation to any such company which is lbs@diary of the Companyall such functions

as may be associated with a holding company.

(d) To acquire and take over the whole or any parhefundertaking and liabilities of any body holding
property or rights which are suitable for the Comps activities.

(e) To purchase, take on leabé@e, or otherwisacquire, any property or rightghichare suitabldor
the Company'sactivis.

(f) Toimprove, manage, develop, or otherwise dealwitlor any part of the property and rights of the
Company.

(g) To sell, let, hire out, license, or otherwise dispof all or any parpf the property and rights of the
Company.



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

(i) To borrow money, and to give security in supportaol such borrowings bthe Company, in
support of any obligations undertaken by the Comgpamin support of any guarantee issued by the
Company.

G) To employ such staff as are considered appropfatéhe proper conduct of the Company's
activities and to make reasonable provision for the paymenpesfsion and/or other benefits for
members of staff, ex-members of staff and theieddpants.

(k) Toengage such consultants and advisers as alideogtsappropriate from time to time

(1) To effect insurance of all kinds (which may incluaficers liability insurance).

(m) To invest any funds which are not immediately reggiifor the Companys activities in such
investments as may be considered appropriate ¢etidgose of, and vary, such investments).

(n) To liaise with other voluntary sector bodies, loaalthorities, UK or Scottish government
departments and agenciasd other bodies, all with a view to furthering thiompany's objects

(o) To establish and/or support any other charity, ®nchake donations for any charitable purpose
falling withinthe Company's objects.

(p) To take such ste@smay be deemed appropriate for the purpose ofrafsimds for the Comparsy
activities.

(q) To accept grants, donations and legacieslbkinds (and to accept any reasonable conditions
attaching to them)

() To oppose, or object teany applicationor proceedingswhich may prejudice t Company's
interests.

(s) To enter into any arrangementith any organisation, government or authority whicly be
advantageous for the purposes of the activitigeefCompany, and to enter into any arrangemergddor
operation or mutual assistance with any charity

(t) To do anything which may be incidental or condudivéhe furtherance of any of the
Company's objects

Restrictions on use of the Company's assets

8 (a) The income and property of the Company shallapplied solely towards promotinie
Company's objects (as set outin clause 4).

(b) No part of the income or property of the Compargligbe paid or transferred (directly or indirectly)
to the members of the Company, whether by waywfldnd, bonus or otherwise.

(c)No director of the Company shall be appointed paid employee of the Compampo director shall
hold any office under the Company for which a satarfee is payable



(d) No benefit(whether in money or in kind) shall be given by@mmpany to any director except
(i) repayment of out-of-pockeixpenses or

(i) reasonabl@aymentn return for particular services (not being of amagement naturegtually
rendered to the Company.

Liability of members

9 Each member undertakes that if the Company is wapn¢hile he/she is a member (or within one
year after he/she ceases to be a membef$hewill contribute - up to a maximum of £lto the
assets of the Company, to be applied towards:

(a) payment of the Company's debts and liabilities rzatéd before he/she ceases to be a member;
(b) payment of the costs, charges and expenses ofrwgingti; and

(c)adjustmentoftherights ofthe contributoriesagiiemselves.

General structure

10 The structure of the Company consists

(a)the MEMBERS- who havethe right to attend the annual general meeting (and any exiraosd
general meeting) and have important powers under atfticles of Company and the Act; in
particular, the members elect people to serverastdrs and take decisions in relation to changes
the articles themselves.

(b) the DIRECTORS who holdregularmeetings during the period between anmgaleraimeetings,
and generally control and supervise the activitiehe Company; in particular, the directors are
responsible for monitoring the financial positidrtlte Company.

Qualifications for membership

11 The members of the Compaslyallconsist of the subscribers to the memorandum offamy and
such other persons as are admitted to membershHigr articles 14 to 16.

12 Membership shall be open to any individual overabe of 18 years, who supports the aims of the
Company.

13 Employees of the Company shall not be eligiblenr@mbershipa person who becomes an
employee of the Company after admission to memlgessdtall automaticallgeasdo be a member.

Application for membership

14 Any person who wishes to become a member must aighlodge with the Company, a written
application for membership.

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

16 The directors shall consider eaapplication for membership at thdirst directors’ meeting
which is held after receipt of the application; tdeectors shall, within a reasonable time
after the meeting, notify theapplicant of their decision on theplication



Membership subscription

17 No membership subscription shall be payable.

Register of members

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

Withdrawal from membership

19 Any person who wishes to withdraw from memberslhiglissign, and lodgwith the Company, a
written notice to that effect; on receipt of theioe by the Company, he/she shall cease to be aoerem

Expulsion from membership

20 Any person may be expelled from membership by stheesolution (see article 33), providitige
following procedures have been observed:-

(a) at least 21 days' notice of the intention to prepibe resolution must be given to the member
concerned, specifying the grounds for the propesgdilsion

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

Termination/transfer

21 Membership shaltease on death.

22 A member may not transfer his/her membership tocdingr person.

General meetings (meetings of members)

23 The directors shall convene an annual general ngeétieach year (but excluding the year in which
the Company is formed); the first annual generatting shall be held not later than 18 morafi€rthe
date of incorporation ofthe Company.

24 Not morethanl5 months shall elapse between one annual generaingaeid the next.

25The business of each annual general meeting sichlide:-

(a) a report by the chair on the activities of the Camp

(b) consideration of the annual accounts of the Company

(c) the election/re-election of directors, as refeiti@ith articles 51 to 53

26 The directors may convene an extraordinary gemeeatingat any time.

27 The directors must convene an extraordinary genmextingif there is a valid requisition by

members (under section 303 of the Act) or a retjoisby a resigning auditor (under section 518hef t
Act).



Notice of general meetings

28 At least 14 clear days' notice must be given ofianual general meeting or extraordinary general
meeting.

29 The reference tdclear daysin article 28 shall be taken to mean that, in daling the period of
notice, the day after the notice is posted, (othma case of a notice sent by electronic meansgdlye
after it was sent) and also the day of the meesihguld be excluded.

30A notice calling a meeting shall specify the tinmelglace of the meeting; it shall (a) indicate the
general nature of the business to be dealt witheatneeting and (b) if a special resolution (sé&elar

24) (or a resolution requiring special notice untter Act) is to be proposedhall also state that fact,
giving the exact tenns of the resolution.

31 A notice convening an annual general meeting staicify that the meeting is to éan annual
general meeting; any other general meeting shabed an extraordinary general meeting.

32Notice ofeverygeneral meeting shall be given
(a)in hard copyfonn

(b) in writing or, (where the individual to whom notitegivenhasnotified the Company of an address
to be used for the purpose of electronic commuiticitn electronic fonn; or

(c) (subject to the Company notifying members of thespnce of the notice on the website, and
complying with the other requirements séction 309 ofthe Act) by means of a website

Special resolutions and ordinary resolutions

33For the purposes of these articles, a "specialutsn” means a resolution passed by 75% or more of
the votes cast on the resolution at an annual genexeting oextraordinarygeneral meeting, providing
proper notice of the meeting and of the intentimpriopose the resolution has been given in accoedan
with articles28 to 32; for the avoidance of doubt, the referenca @h% majority relates only tine
number of votes cast in favour of the resolutioc@spared with the number of votes cast agdirest
resolution, and accordingly no account shall bestakf abstentions or members absent from the
meeting.

34 In additionto the matters expressly referred to elsewherhese articlesthe provisions of the Act
allow the Company, by special resolution,

(a)to alteritsname

(b) to alter any provision of these articles or adaw rrticles of Company.

35For the purposes of these artickes "ordinary resolution'means a resolution passed by
majority vote (taking accountonly of those votes cast in favour a&smpared with those

votes against), at an annual general mgetor extraordinary general meetingroviding
proper notice ofthe meeting has been given accordance with articles 28 to . 32



Procedure at general meetings

36 No business shall be dealt with at any annual gémeeeting unless a quorum is present; the quooum f
a general meeting shall be 10% of the of thosdlemtio vote, or 15 individuals entitled to votehishever
is the lesser (each being a member or a proxy foember).

371f a quorum is not present within 15 minutes afterttime at which a general meetingvas due to
commence - or if, during a meeting, a quorum cetség present - the meeting shall stand adjourned
to such time and place as may be fixed by the paeson of the meeting.

38The chair of theCompanyshall (if present and willing to act as chairpel)spreside as chairperson of
eachgeneral meeting; if the chair is not present arltingito act as chairperson within 15 minutes after
the time at which the meeting was due to commetheedirectors present at the meetahgllelect from
among themselves the person who will act as chaopeof that meeting.

39 The chairperson of a general meeting may, witlctmsent of the meeting, adjourn the meetang
such time and place as the chairperson may determin

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

41 Any member who wishes to appoint a proxy to votehmther behaltt any meetingor adjourned
meeting):

(a) shall lodgewith theCompanyatthe Company's registered office, a written instratrog proxy (in
suchform asthe directors require), signed by hen/or

(b) shall send by electronic means to the Companydedectronicaddress as may have been notified
to the members by the Company for that purposesarument of proxy (isuchform as the directors
require) providing (in either case), the instrumentproxy is received by the Company at the
relevant address ntgssthan 48 hours before the time for holding the nmep(or, as the case may be,
adjourned meeting).

42 An instrument of proxy which does not conform witile provisions of article 41, or which is not
lodged ossentin accordance withuchprovisions, shall be invalid.

43 A membershal not be entitled to appoint more than one proxyttena on the same occasion.

44 A proxy appointed to attend andte at any meeting instead of a member shall haveaime sightas
the member whappointechim/her tospeak athe meeting and need not be a member of the Company

45 A vote given, or ballot demanded, by proxipall be valid notwithstanding that the authoritythe
person voting or demanding a ballot had termingieor to the givingof such vote or demanding of
such ballot, unless notice sfichtermination was received by the Companthe Company's registered
office (or, where sent by electronic means, wasived by the Company at tlaeldressiotified by the
Company to the members for the purpose of electroommunications) before the commencement of
the meeting or adjourned meetingndtich the vote wagjivenor the ballot demanded

461f there are amqualnumberof votesfor and againsany resolution, thechairpersorof the meeting
shallnot beentitled to acasting vote



47 A resolution put to theoteat a general meeting shall be decided on a shdvads unless secret
ballot is demanded by the chairperson (or by atla@o persons present in person at the meeting and
entitled to vote (whether as members or proxiesrfembers)); a secret ballot may be demanded either
before the show of hands takes place, orimmedgiafiédr the result of the show of hands is declared

48 If a secret ballot is demanded,shall be takenat the meeting and shalie conducted in such a
manner as the chairperson may direct; the resutieoballot shall be declared at the meeting atkvhi
the ballot was demanded.

Maximum number of directors

49 The minimum number of directors shall not be lésstseven. The maximum number of directors
shall not be more than 15. No more than three tlireshall appointed.

Eligibility

50 A person shall not be eligible for election/appoiatt as a director unless he/she is a member of the
Company. For those wishing to stand for electi@irthomination form (signed by an eligible proposed
seconder) shall be lodged with the secretary at Bhdays in advance of the AGM.

Election, retiral, re-election
51 At each annual general meeting, the members méyeEuo article 49) elect any member to be a
director, providing his/her nomination has beerenesd in accordance with artick® and they are still

willing to act.

52 The directors may at any time appoint any membenviding hésheis willing to act) to be a director
(subject to article 49).

53 At each annual general meeting a third of direcsbed! retire from office; they shall be the thiei¢h the
most years served. If there are more than threaes#tiafy this rule then they shall be chosen ligig. A
director shall be elected for a term of three yaaid may serve a maximum of three terms when thaly s
become ineligible for re-election for at least gear.

Termination of office

54 A director shall automatically vacate office if:-

(a) helshe ceases to be a director thrailngtoperation of any provision dhe Actor becomes
prohibited by law from being a director

(b) he/she becomes debarred under any statutory psoviiim being a&haritytrustee

(c) he/she becomes incapable for medical reasonsfohifigl the duties of his/heoffice and such
incapacity is expected to continue for a periothofe than six months

(d) he'sheceaseso be a member of the Company
(e)he/she becomes an employee of the Company
(f) he/she resigns office by noticetteCompany

(g) helshe is absent (without permission of the directfsia) more than three consecutive meetings of
the directors, and the directoesolveto remove him/her fromoffice

(h) he/she is removed from office loydinaryresolution (special notice havingbegimen)in pursuance
of section168 of the Act.



Register of directors

55The directors shalhaintain a register of directorsetting outull details of each director, including
the date on which he/she became a direattii also specifying the date on which agrggn
ceased to hold office as adirector.

Office bearers

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

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

58A person elected to any office shall cease to tiwtloffice if he/she ceases to be a directaif, or
he/she resigns from that office by written noticehat effect.

Powers of directors

59 Subject to th provisions of the Act and these articles, and slifpany directions given by special
resolution, the Company and its assets and undegtahall be managed byetldirectors, who may
exercise all the powers ofthe Company.

60A meeting of the directors at which a quorum isspré may exercise all powers exercisable by the
directors.

Personal interests

61A director who has a personal interest in any &atign or other arrangement which the Company is
proposing to enter into, must declare that intesiest meeting of the dirtors; héshe will be debarred (in
terms ¢ article 73) from voting on the question of whetlbemot the Company should entato that
arrangemenh

62For the purposes of the preceding artialelirector shall be deexhto have a personal interest in an
arrangement if any partner or other close relativiis/hersor any firm of which héshe is a partm or

any limited company of which he/she is a substargi@reholder or director (or any other party
who/which is deemed to be connected with him/hethe purposes of the Act), has a personal interest
in thatarrangement.

63Provided
(a)he/she hasdeclared his/herinterest

(b) he/she has not voted on the question of whethaobthe Company should enter into the relevant
arrangement and

(c) the requirements of article 65 are corgplivith, a director will not be debarred from enterinto an
arrangement with the Company in whiclidie has a personal interest (or is deemed to haeesanal
interest under article 62) and may retain any peabkdenefit which hshe gains from his/her
participationin thatarrangement

64 No director may ser/as an employee (full time or part time) of the Campandno director may
be given any remuenation by the Company for carrying out his/her dats a director.



65 Where a director provides services to the Compamyight benefit from any remuneration paid to a
connected party for such services,then

(a) the maximum amount of the remuneration must beipedn a written agreement and must be
reasonable

(b) the directors musbe satisfied that it would be in the interests of thempany to enter into ¢h
arrangement (taking account of that maximum amgamd)

(c) less than half of the directors must be receiviemuneratio from the Company (or benefit from
remuneration of thatnature).

66 The directors may be paid all travelling and otlespenses reasonably incurred by them in
connection with their attendance at meetings of directors, general meetings, or meetings of
committeesor otherwise in connection with the carrying-outtadir duties

Procedure at directors' meetings

67 Any director may calla meeting of the directors or request the secretmgall a meeting of tk
directors

68 Questions arising at a meeting of the directordl sleadecidedby a majority of votesif an equality
of votes arises, the chairperson of the meetintj shae a casting vote

69 No business shall be dealt with at a meeting ofdihectors unless a quorum is present; the quorum
for meetings of the directors shall be not lesa tha

701f at any time the number of directors in officdl§abelow the number fixed as the quorum, the
remaining director(s) may act only for the purpogglling vacancies or of calling a general meegtin

71 Unless he/she is unwilling to do so, the chairhef Company shall preside as chairperson at every
directors' meeting at which ishe is presenif the chair is unwilling to acas chairperson or is not
present within 15 minutes after the time when tleetimg was due to commence, the directors present
shall elect from among themselves the person whaetiaSchairperson of the meeting.

72The directors may, at their discretion, allow aeygon who they reasonably consider appropriate, to
attend and speakt any meeting of the directors; for the avoidancal@fibt, any such person who is
invited to attend a directors' meeting shall no¢bgtled to vote.

73 A director shall not vote at a directors' meeting &t a meeting of a committee) on any resolution
concerning a matter in which fsbe has a personal interest which conflicts (or w@yflict) with the
interests of the Companke'she must withdraw from the meeting while an itenthait nature is being
dealt with.

74 For the purposes of article ,7/8 person shall be deemed to have a personal interasparticular
matter if any partner or other close relative af/lnérsor any firm of which héhe is a partnesr any

limited company of which he/shis a substantial shareholder or directws a personal interest in that
matter

75A director shall not be counted in the quorum pnés¢ a meeting in relation to a resolution on wahic
he/she is not entitled toot



76 The Company may, by ordinary resolution, suspentkelaxto any extent - either generally or
relation to any particular matter- the provisiofsudicles 73 to 75.

Conduct of directors

77 Each of the directors shalh exercising his/her functions as a director of tlwmPany, act irthe
interests of the Company; anid particular, must

(a)seek, in good faith, to ensure that the Compars/in@ manner which is in accordance with its
objects (as set out article 4)

(b) act with the care and diligence whithis reasonable to expect of a person whmanaging the
affairs of another person

(c) in circumstances givingise to the possibility of a conflict of interest interest between the
Company and any other party

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

(i) where any other duty prevents him/her from doing disclose the conflicting interest the
Company and refrain from participating in any dssians or decisions involving the other directors
with regard to the mattém question

(d) ensure that the Company complies with any directiequirement, notice or duty imposed on it by
the Charities and Trustee Investment (ScotlandPA6b.

Delegationto sub-committees

78 The directors may delegate any of their powersnyp sub-committee consisting of one or more
directors and such other persons (if any) as trexirs may determine; they may also delegatedo th
chair of the Company (or the holder of any othestpsuch of their powers as they may consider
appropriate.

79 Any delegation of powers under article 78 may belensubject to such conditions e directors
may impose and may be revoked oraltered.

80The rules of procedure for any sub-committee dtwlis prescribed by the directors.
Operation of bank accounts
81 The signatures of two out of the signatories apeditry the directorshallbe required in relation to

all operations (other than lodgement of funds) lea bank and building society accounts held by the
Company; at least one out of the twignatures must be the signature of daector.

Secretary

82 The directors shall (notwithstanding the provisiafis the Act) appoint a company secretary,
and on the basis that the term of #@pointment, the remuneration (if any) pdgato the
company secretary, and the such conditionsappointment shall be as determined by the
directors; the company secretary may be remdwedhem at anytime.



Minutes

83 The directors shall ensure that minutes are madalloproceedings at general meetings,
directors' meetings and meetings of committeesinaita of any meeting shall include the names of
those present, and (as far as possible) shallgnediby the chairperson of the meeting.

Accounting records and annual accounts

84 The directors shall ensure that proper accountaaprds are maintained accordance with all
applicable statutoryrequirements.

85The directors shall prepare annual accounts, canmgplyith all relevant statutory requirements; if an
audit is required under any statutory provisionsf ¢ihey otherwisehink fit, they shall ensur¢ghatan
audit of such accounts is carried out by a qualiieditor.

86No member shall (unless he/she is a director) laayeright of inspecting any accounting or other
records, or any document of the Company, exceptasferred by statute or as
authorised by the directors or as authorised binarg resolution of the Company

Notices

87 Any notice which requires to be given to a memhedan these articles shall be given eitirer
writing or by electronic means; such a notice maylven personally to the membmrbe sent by post

in a pre-paid envelope addressed to the membke @ddress last intimated by him/her to the Company
or (in the case of a member who has notified the Comeh an address to be used for the purpose of
electronic communications) may be given to the mamnily electronic means

88 Any notice, if sent by post, shall be deemed toehbgen given at the expiry of 24 hours after
posting; for the purpose of proving that any noticas givenit shall be sufficient to prove thateh
envelope containing the notice was properly adéceasd posted.

89 Any notice sent by electronic means shall be deetmdthve been given at the expiry of 24 kour
after it is sent; for the purpose of proving thay aotice sent by electronic means was indeed gent,
shall be sufficient to provide any of the evidenefrred to in the relevant guidance issued franetio
time by the Chartered Institute of Secretaries/Aahministrators.

Winding-up

90If on the winding-up of the Company any propertynagns after satisfaction of all the Company's
debts and liabilities, such property shall be tframed to such body or bodies (whether incorporated
unincorporated) as may be determined by the membietke Company at or before the time of
dissolution (or, failing such determination, by Bwourt as may have or acquire jurisdiction), taubed
solely for a charitable purpose or charitable psgso

91 For the avoidance of doubt, a body to which prgpisrtransferred under article 90 may be a member
of the Company

92To the extent that effect cannot be giveratticle 90 (as read with article 91), the relevaraperty
shall be applied to some charitable purpose orgaaR



Indemnity

93 Every director or other officer or auditor of theo@pany shall be indemnified (to the extent
permitted by sections 232,234,235, 532 and 538i@fAct) out of the assets of the Company against
any loss or liability which he/she may sustainraur in connection with the execution of the dubés
his/her office; that may include, without prejudicethat generality, (but only to the extent petedtby
those sections of the Act), any liability incurdeg him/her in defending any proceedings (whethei ci

or criminal) in which judgement is givén his/her favour or in which he/she is acquiteedany liability

in connection with an application in which relisf granted to him/her by the court from liability fo
negligence, default or breachtafstin relation to the affairs of the Company.

94 The Company shall be entitled to purchase and maifar any director insurance against any loss or
liability which any director or other officer oféhCompany may sustain or incur in connection with t
execution of the duties of his/her office, and sutsurance may extend to liabilities of the nature
referred to in section 232(2) of the Act (negligeetc.of a director).



