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[image: image46.png]40 ALTERATION TO THE ARTICLES
(1) Any alteration to these Artcles may be made only upon the following conditions:
(@) upon the decision of not Less than 75% of the Ordinary Members present and voting at a
‘General Meeting called specifically (but not necessarily exclusively) for the purpose i terms

of Aticle 33

(6) with the writien consent of the Seottish Minisers, through the Scortish Government Rural
Directorat (or its successors), n terms of Section 35(1) of the Land Reform Act.
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(2) Such other persons as agree to become Members of the Company, whose names are entered in the register of Members, and who are admitted to membership in accordance with the Articles, shall be members of the Company.

(3) Membership of the Company is open to those individuals aged 18 and over who:

(a) are ordinarily resident in the Community; and

(b)   are entitled to vote at a local government election in a polling district that includes the Community or part  of it; and

(c)   who support the objects of the Company.

(4) The Directors shall approve any valid application for membership

(5) Every person who wishes to become a Member shall execute and deliver to the Company an application for membership in such form (and containing such information) as the Directors require.

(6) The Company shall have not fewer than 20 members at any time.

27 TRANSFER AND TERMINATION OF MEMBERSHIP

(1) Membership is not transferable to anyone else. 

(2) Membership is terminated if:

(a)     the Member dies or ceases to exist;

(b)     the Members pass an ordinary resolution expelling the Member; or 

(c)      otherwise in accordance with the Articles.

(3) No resolution shall be passed under paragraph (2) unless the Member has been given:

(a)   at least fourteen clear days’ notice in writing that it is proposed to expel him, her or it,                              specifying the circumstances alleged to justify expulsion; and

(b)    a reasonable opportunity of being heard by or of making written representations to the Members passing the ordinary resolution.

PART SEVEN: GENERAL MEETINGS (MEETINGS OF MEMBERS) 

28 ANNUAL GENERAL MEETING

The Company shall hold an annual general meeting: 

(a) within 18 months of the Company’s date of incorporation and afterwards once in each
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Company Limited by Guarantee
‘and not having a share capital

Memorandum of Association
of

‘The Dornoch Area Community Interest Company

1COMMUNITY INTEREST COMPANY
“Ihe Company i t be a community interst company.

2NAME

“Ihe Company's name is “The Dornach Area Communiy Inerest Company™

3 REGISTERED OFFICE

“The Company's rgistered offce will be in Scotiand

40BJECTS

“Ihe Company' abjec is o cary on activities which benefitthe communiy included within sl postcode
units of the postcode district V2, exercised following th princples of sustainabe developmen (where
sustainable development means development which meets the needs of the present without compromising

the ablity of fuure generations to meet thei awn needs) and in partcular (without limitation):

i) to enhance Domoch town centre and its immediat environs forthe benefit of local residents
and visitors;

i) to promote an integrated approach towards securing the Dornoch's future 35 partof Small
“Towas Network Limited;
i) 0 encourage the development of new business employment opportunites

i) o ensure that a quality range of ocal services continues to be available for local businesses,
the community and visitors;

) to ensore that the historic and culura! heritage of the commnity i conserved and taken
forward.

Vi) To manage community land and associsted assets for the benefit of the Community and

2



[image: image25.png]the public in general as an important partof the protection and sustainsble development of
Scotland’s natural environment, where ‘sustainable development’ means development which
mees the needs of the present without compromising the abiliy of futre generations to meet
their own neads.

‘Additional abjects of The Dornoch Area Community Interest Company in connection to it work as &
non-proiit making environmental body wil be:

¥i)  reclamation, emediation, restoration or any other operation intended to faciltate the
economic, social or environmental use of and, where it use has been prevented or resticted
because of  previous activity on the land, which has ceases

vil)research and development, education,or collecion and dissemination of information, for the
purposes of encouraging the use of more sustainable waste management practices:

Vi) the provision, maintenance of improvement of  pubic park or other public amenity in the
vicinity of a landil site, where it s or the protection of the environment;

i) the maintenance, repar or restoration of  building or other sructure, which s a place of
religious worship, or i of historic o architectural iterest and which i open o the public,
where it i for the protection of the eavironmen,

SPOWERS

“The Company has the power to do anything which is incidental or conducive to the furtherance of i

object, including the registcation of an iterest in land and the exercise of aright o buy under Part 2 of

the Land Reform (Scotland) Act 2003 including any statutory amendment of e-enactment thereof for the
time being in farce (the Land Reform Act”).

6 LIMITED LIABILITY

“The liabiliy of the Members is limited.

7 GUARANTEE

Every Member of the Company undertakes to contribute a sum not exceeding £1 to the assets of the
Company i it s wound up during his, her o ts membership or within one year aftewards:

(@) for payment of the debis and liabiliis of the Company conteacted befre he, she or it ceased
tobe a Member;

(®) forthe costs, charges and expenses of windiog up; and

(¢)  forthe adjustment of the rights of the coniributories among themselves,
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[image: image28.png]PART ONE: DEFINITIONS AND INTERPRETATION

1 DEFINITIONS

In these Articles the following terms shall have the following meanings.

2006 Act”
2004 Act”

“address”

“Articles”

“Asset Locked Body”

“Chair”

“Charity”

“clear days”

“Company”

“Director”

“Directors’ functions”

“electronic
communication”

“in writing”

“majority decision”
“Members”

“Memorandum”

Meaning
the Companies Act 2006
the Companies (Audit, Investigations and Community Enterprise) Act 2004

in reltion to electronic communications, includes soy oumber or addeess.
used for the purposes of such communications

the Company's Artcles of Association
a community inteest company, Charity o Scottish Charity o  body
established outside Great Britain (for the purposes of aticle 3(2)(a), the
United Kingdom) that s equivalent to any of those persons

the meaning given in article 16,

(except in the phease, “Scottish Chariy”) the meaning given by Section 96
of the Charities Act 1993

i seltion to the period of a notice, that period excluding the day when the.
notice is given or deemed to be given and the day for which it is given or on
which it s to take effect

“The Dornoch Area Community Inerest Company

a Director of the Company, including any person occupying the position of
Diector, by whatever name called

the meaning given in article 4(1)

the meaning given in the Electronic Communications Act 2000

writen printed or transmitted writing including by electronic
communication

the meaning given in article 11
the members o the Company as defined inthe 2006 Act
the Company's Memorandum of Assaciation

7



[image: image29.png]“Regulations™ the Community Interest Company Regulations 2005

“Regulator” the Regulator of Community Inerest Companies
“relevant quorum” the meaning given in aricle 15(1)
“remuneration” any reasonable payment or benefit received, or to be received, by a Director

or employe of the Company in consideration for that Director’s or
‘employee’s services o the Company, and any arrangemen in connection
with the payment of a pension, allowance or grauity 0 of in respect of any
person Who i 0 be, is, o has been & Ditector or employee of the Company.
or any of its predecessors in business

“Seottish Charity” Abody enteredinthe Scotish Charity Register
“Secretary” the individual appoioted as Company Secretary under acticle 35
“subsidiary” the meaning given in section 736 ofthe Comparies Act 2006
“unanimous decision”  the meaning given in artice 10.

2 INTERFRETATION

(1) Unless the context requies oherwise, words or expressions defined n

@

@

@ the 2006 Act,
®) the 2004 Act,or
©  the Regulations,
have the same meaning i the Aricles.

‘Withou prejudic to the generality of paragraph (1):

() “community” is to be construed in accordance with sect ion 35 of the 2004 Act and Part 2 of

the Regulations;,

() “financial year” has the meaning given i section 223 of the 2006 Act; and

() “transfer” includes every description of disposition, payment, elease or disribution and the
creation or extinction of an estate o interest in, orright over, any property, o, in Scotland,
right, it or interest in or over any propery.

Usless the context equires otherwise, all references 1o legislative provisions are o the legislation
‘concerned as smended, epealed, reenacted of replaced and in force from time to time.
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)

Usless the context requires otherwise, words in the singular include the plural and words in the
plural include the singular.

Al headings and explanatory notes are included for convenience only: they do not form part of the
‘Aticles, and shall not be used in the interpretation of the Artcles.

PART TWO: ASSET LOCK

3TRANSFER OF ASSETS

5}
@

@

@

“The Company shal not transfer any of its assets other than for fll consideration.
Provided the conditon specified i paragraph (3) i satisfed, paragraph (1) shall not apply to:

(&) the transfer of asets to any Asset Locked Body specified i the Memorandum or Artiles for
the purposes of this aticle or (with the consent of the Regulator) o any other Asset Locked
Body; and

(0)  the transfer of assets made for the benefit of the community other than by way of a ransfer of
assets 10 an Asset Locked Body.

“The condition i that the transfer of assets must comply with any restictions on the transfer of
‘assets for less than full consideration which may be set out elsewhere in the Memorandum of the
Articles.

“The winding-up of the Company may tske place only on the decision of not less than 75°% of its
Ordinary Members who ae present and voring at a General Meeting called specifically (but not
necessarily exclusively) for the purpose.

(@) If, on the winding-up of the Company, any property remains,after saisaction of all its
debis and labilites, such property (including any land acquired by it interms of te Land
Reform Act shall be given of tzansferred to such other commnity body or bodies or croting.
‘community body or bodies as may be approved theceatte by the Scottish Ministers; under
declacation that if the Company is a charity ator before the time ofits winding up, hen the
‘community body or bodies or crofting community body or bodies referred to above rust also
be a charity or charites.

(®)  1f no such community body or crofting community body is deternyined by the Ordinary
‘Members and approved by the Scottsh Minisers in terms of Artcle 4(a), such propecty
referred 10 in Atcle 4(2) shall, f not charitable, be transferred o the Scortish Ministers or, if
charitable, to such eharity or charitis as the Seottish Ministers may direct,

() In Article 3, "community body” sod “crofting community body” have the meanings ascribed
o them respectively in Sections 34 and 71 of the Land Reform Act and “chariy” has the
meaning ascribed to it in Section 34(8) of the Land Reform Act.



[image: image31.png]PART THREE: DIRECTORS’ FUNCTIONS

4DIRECTORS"

ENERAL AUTHORITY TO MANAGE THE COMPANY
(1) “The Directors” funciions ace:
(@) to mansge the Company’s business; and

(®) to exercise all the powers of the Company for any purpose connected with the Company’s
business

(2) “The Directors may delegate their functions in accordance with the Articles.

SLIMITS ON DIRECTORS FUNCTIONS
(1) The Members may, by special resolution:
(@) slter the scope of the Direcors functons; or
() requirethe Diectors 0 act i  specfied manner.

(@) No special resolution passed under paragraph (2) shal have retrospective effect,

6 DIRECTORS'

ENERAL AUTHORITY TO DELEGATE FUNCTIONS

(1) Subject o the Aticles, the Directors may delegate any of ther functions to any person they think.
i

(2) “The Directors must not delegate (o any person who is not a Diector any decision connected with
(@) the tking of decisions by Directors; or
(®)  the appointment of a Director o the termination of  Dircctor’s appointmet.

(3 Any delegation under parageaph (1) may authorise futher delegation of the Directors” functions by
any person to whom they are delegated.

(4) The Board may delegate any of is powers o sub-committees, ach consisting of not Less than one.
Director and such other person or persons as it thinks fitor which it delegates to the commitiee to
appoint. Any sub-committee 50 formed shall, in the exercise of the powers so delegated:

(@) conform to any remit and regulations imposed on it by the Board:

(6)  be govemed by the pravisions of these Articles for regulating the meetings and proceedings
of the Board so far s applicable and so fa as the same shall not be superseded by any.

10



[image: image32.png]regulations made by the Board; and
(@ promptly circulat, or ensue the tegular and prom circulation o, the minutes of it meetngs
oall Directors.
7 COMMITTEES OF DIRECTORS
(1) Two or more Directors are  “comitte” i the Directors have
@ delegated any ofthe Direcors’ functons o them; and
(o) indicated that they should act together in reltion to tha function

(@) “The provisions of the Artcles about how the Diectors take decisions shall pply, as far as possible,
tothe taking of decisions by commities.

PART FOUR: DECISION-MAKING BY DIRECTORS

8SCOPE OF RULES

(1) References in the Artcles to decisions of Directors are o decisions of Directors which are
connected with their functions

(@) Except where the Articles expressly provide otherise, provisions of the Articles about how the.
Directors take decisions do not apply:

(@) when the Company only has ane Diector;or

(0 to decisions delegated 10 a single Director

9 DIRECTORS TO TAKE DECISIONS COLLES

IVELY

‘Any decision which the Directors take must be ither a unanimous decision or a majority decision.

10 UNANIMOUS DECISIONS

(1) “The Directors take a unanimous decision when they al indicat t each other that they share a
comman view on & mattr.

(@) Aunanimous decision need notbe taken at a meeting of Directors, of involve any discussion
betsween Directors

n
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5}

@

“The Directors take a majoriy decision if:

(@) every Director has been made aware of a matter 1o be decided by the Directors;

(®)  all th Directors who indicste that they wish to discuss or vote on the matter have had a
reasonable opportunity to communicate thei views on it o each other; and

() majority of those Directors vote in favour of a paticular conclusion on that matter at &
meeting of Directors.

Paragraph (1)(a) does not require communication with any Director with whom t i not practicable
o communicate, having regard to the urgency and importance of the mater o be decided.

12 MEETINGS OF DIRECTORS

5}
@
@

@

)

®

@

Any Director may call a meetng of Directrs
Every Diector must be given reasonable notice o a meetng of Directrs
Pacagraph (2) doss ot requie noice tobe given:

@ inwaitingsor

(®)  to Directors to whom it is not practicsble 1o give notice, having regard to the urgency and
importance of the matters 10 be decided, or who have waived their entitlement to potce.

Directors partcipating i a meeting of Diectors:
(@) must partcipate at the same time, but may be in different places; and
(®) may communicate with each other by any means

Questions arsing at & meeting of Directors shall be decided by & majority of votes: in case of an

equaliy of votes,the Chair shall have a second o casting vote

A Director who is an alternate director shall be enitled in the absence of his appinter 0 & separate
Vote on behalf of his appinter in addition to his awn vote.

Except as provided by paragraphs (5) and (6), n al proceedings of Directors each Director must not
have more than one vote

13 CONFLICTS OF INTEREST

5}

In his article, a elevant intecest”i:

12



[image: image34.png](@) any intrest which s Director has in; or
(®) any duty which  Director owes to a person other than the Company n respect of,
an actl or proposed transaction o arrangement with the Company.

(@) For the purposes of paragraph (1)(a), @ Director shll be deemmed o have an interest in a ransaction
or arrangement if

(@) the Director o any partner o other close telative of the Director has an actual or potential
financial interest in that ransact ion or arangement;

(@) any person specified n paragraph (2)() is a parner i a irm o linnted partoership, or a
director ofor a substantial shareholder i any Company, which has a0 actual or potential
‘commercil interestin that transaction of arrangement; or

(6)  any other person wh i deemed o be connected with that Director for the purposes of section
317 of the 2006 Act has a personal inteest n that transaction or arsngemen.

(3 Subject o paragraph (E)(b), a Director who has a relevant interest must disclose the nature and
extent of that interest t the other Directors.

(4) Subjectto paragraphs (5) and (6), when the Directors take a majoriy decision on any matter reating
0. transaction or arzangement in which a Director has  relevan intrest:

(&) no Director who has such a relevant nterest may vote on that matier; and
(®)  forthe purposes of determining whether a relevant quorurm s present, o whether

‘amajority decision has been taken in elation 0 that matter, such a Director’s paticipation in the
decision-making process shall be ignored.

(5) Paragraph (4 does oot apply:

(@) ifthe Director'sinterest cannot reasonably be regarded as giving rise o any res! possibiliy of
a conllit between the interests of the Director and the Company; or

(®)  ifthe Director’s interest only arises because the Director has given, or has beea given, a
‘guarantee, security o inderanity in espect of an obligation incutred by or on behalfof the.
‘Company or any of is subsidiaries.

(6 The Members may by ordinary resolution decide to disapply paragraph (4), ither in relation to
‘majority decisions generally or in elation o a partcular decison.

(7 Subject o the 2006 Act, i a Director complis with parageaph (3:
(@ that Director

13



[image: image35.png]() may be a pany to,or otherwise interested in, the transaction or arrangement in which
that Diector has  relevant inerest; and

i) shall not, by reason of being a Director, be accountable 1o the Cormpany for any benefit
derived from that wrsnsaction or arrangement; and

(0)  the transaction or arangement in which that Director has 2 elevant interest shall ot be lzble:
10 be treated as void as a result of that intrest

(%) For the purposes of paragraph (3):
(@) a general notce given to the Directors that a Directo i t be regarded as having s specified
interest in any transaction or arrangement shallbe deemed 1o be a disclosure that the Director
has an interest in any such ransaction o scrangement of the natuce and extent 50 specified:
and
(@) any inerest of which a Director has no knowledge, and could not reasonably be expected to
have knowledge, shal be distegarded.
14 RECORDS TO BE KEPT
(1) “The Directors ace respansible for ensuring that the Company keeps a record in widng, of:

(@) every unanimous or majoriy decision taken by the Directors; and

(®) every dectaration by a Director of an interes i an actual or proposed transaction with the
Company.

(@) Any record kept under paragraph (1) must be kept:
(@) for at least ten years from the date of the decision or declaration recorded in i
(6)  together with other such records; and

(©) in such a way that it s easy to distinguish such records from the Company’s other records.

15 SPECIFIED NUMBER OF DIRECTORS FOR MAJORITY DECISIONS

(1) Subject o paragraph (2), no majorty decision shall be taken at a meeting of Ditectors unless not
less than S0% of the total number of Directors (the “relevant quorun’) particpate in the meeting
and ace entited to vote on the matte on which & majority decision s to be taken.

(@) Ifthe Company has one or more Diectors, but he total nurber of Directors i less than the relevant

quorum, a meeting of Directors may take & majority decision that will ensble the Members to
appoint forther Diectos.

14
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5}
@

@

@

“The Directors shall ppoint a Director o chair all meetings of Directors.

1 the person appointed under paragraph (1 i for sny reason unable or unwillng to chair 2
particular meeting, the Directors shall appoint another Dircctor to chai that process.

“The Directors may terminate an appointment made under paragraph (1) o parageaph (2) at any
time.

A Director appointed under this article shall be knawn as the Cha or Chairman or Chairwoman for
as long as such appointment lass.

17 DIRECTORS’ DISCRETION REGARDING MEANS OF COMMUNICATION

5}

@

Subject o the Atices, the Directors may make rules to communicate between themselves by
‘whatever means they think fit in order to tzke decisions.

“The Directors must ensure that any rule which they make about how they communicate [0 ake.
decisions is communicated o al persons who are Directors while that ule remains in force.

18 DEFECT IN APPOINTMENT

5}

@

“This article applies if:

(@) a decision i taken by the Directors, or a commitee of the Directors,or a person acting as 2
Director; and

(®) s subsequently discovered that a person who, acting as a Director, ook, or partcipated in
taking, that decision:

() was not valaly appointed as 2 Director;
i) bad ceased to hold offce as a Director at the ire of the decision;
i) was not enited to take that decision; or

(i) should, in consequence of conilict o inerests,not have voted in te process by which
that decision was taken.

‘Where this atice applics:
(@) the discovery of any defectof the kind specifid in paragraph (1)(b) shall not invalidate any

decision which has been taken by, or withthe partiipation of, the person n felation to whom
that defect existed; and.

1s



[image: image37.png](6)  any such decision shall be as valid s i no such defect existed in relatin to any person who
took it or paricipated n taking i

PART IV

IRECTORS’ APPOINTMENT AND TERMS OF SERVICE
19 MINIMUM NUMBER OF DIRECTORS

“The number of Directors shall not be less than thee and the total number of Ditectors i office at any ane
time shall not exceed eleven.

20 ELIGIBILITY TO BE A DIRECTOR
(1) A person shall ot be a Director ualess that person:

(@) is a Member and (f that person i an individul) is willng t0 serve as a Director and has.
attined the age of 18 years; and

(0) s elected or appointed as a Director in accordance with the Artcles.

(2) No person shall be elected or appointed as a Director in circurstances which, i that pecson had
alceady been a Director, would have resuled in tha person ceasing (0 be a Director under the
Aricles.

21 METHODS OF APPOINTING DIRECTORS

(1) “The first Disectors shall be the persons named in the Form 10 upon incorporation.

(2) Thereafter, Directors may be appointed by ordinary resolution of the Members,

provided tha the sppointment does not cause the number of Directors {0 exceed any number fixed
by o in accordance with the Articles as the maximum number of Directors.

(3 No powers to appoint Directors may be given t persons who are not Members which immediately
aftr thir exercise could resultin the majority of the Directors having been appointed by persons
who are not Members.

22 RETIRAL OF DIRECTORS AND ELECTION AT ANNUAL GENERAL MEETING

(1) Atthe first annual general meeting ll the Directors shall reire from office, and at every subsequent
annual genecal meeting one third of the Directors o, if their number is not theee or 2 muliple of
e, the number nearest 0 one thid shall retire from office. If only one Director is subject
reiral by rotation, that Director shall reice.

(@) Stubject o the 2006 Act, the Directors toreire by rotaion shall b those who have been longest in
office since ther last appointment of reappointment, but as between persons who became or were
st reappointed Director on the same day those to redre shal (unless they otherwise agree among
themselves) be decided by lot.

16



[image: image38.png](3)  If the Members at the meeting at which  Director retires by rotation do not fll the vacancy, the
eiring Director shall, if wiling 0 act, be deemed to have been reappointed unless:

(@) atthe meeting it s resolved oot to 6l the vacancy; or
(®) 3 esolution for the reappointment o the Director s put o the meeting and st

(@) Aretirng Director who wishes to be considered for re-election shallgive notice to the Secretary
atleastfourteen but not mre than thirty-ive clear days before the date appointed for the annual
general meeting,

() AMember other than a reiring Director who wishes (o be considered for elecion s a Director shall
give notice to the Secretary a least fourieen but not more than thiry-five clear days before the date
appointed for the annual general meting.

(6 Atleast seven but not more than twenty-elght clear days before the date appointed for holding
‘an annual general meeting notice shall be given to all who ace enitled to eceive notice of the
‘meeting of any person who i eligible for election o re-election as Director and has given notice
‘under paragraph (4) o paragraph (5) (each such person being, for the purposes of ths aricle,a
“candidate”).

(7 Every notice given under paragraphs (4),(5) or (6) shall sate those partculars which would be
requited to be included inthe Company's register of Directors i the person to which the notice:
reltes were to be clected 3 Director.

(®)  Subject to paragraph (9), the question whether each such perso s 10 be elected as a Director shall
e decided by a separate ordinary resolution of the Members at the annual general meeting.

©

(@) 2 cumber has been fixed by or n accordance with the Artcles as the maximum number of
Directors (the “relevant maximam”) and

(®)  the number of candidates exceeds the relevant maximum less the number of those directors
who are not etiring,

then the elction of Directors shall ollow the procedure set out in paragraph (10) rather than that
set out in paragraph (8),

(10) Where the conditions specified i paragraph (9) are flfilld:

(&) each Member shall be invied to vote on the candidates by ranking them in order of preference
on ballot papers which they must sign and return to the Company ator before the annusl
general meating in order to cat their votes on the candidates (and any bllot papers returned
atthe annual general meeting must b returned before the time appointed for the return of
ballot papers by the chair of the meeting):

7
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)

the annual general meeting may be adjourned for the counting o otes under paragraph
{10)(@) and, if i i 50 acjourmed, the exsting Diectors shll contioue in offce uatil the
outcome of the vote has been determined): and.

the candidates elected as Directors shall be those who have been ranked highest in order of
preference, sking accoun of the average of all Members' votes, and shal be equal in oumber
10 the relevant maximum less the number of those directors wh are not reticing.

(1) Iffewer than the mininnum nurber of Directors are elected at an anoual general meating, the
Directors shall appoint further Directors to fll any vacaacy.

23 TERMINATION OF DIRECTORS APPOINTMENT

5}

@

A person shallcesse to be a Director if

@
®

)

@
@

®

that person ceases  be a Member;

that person ceases o be a Director by vitue of any provision of the 2006 Act, o is prohibited
by law from being a Director

any notice o the Company that that person s tesigning of retiring from office s Director
takes effect (except that where such resignation of retiral would otherwise lead o the
‘Company having fewer than two Diectors, it shall ot take effect untl suficient replacement.
Direcors have been appoined);

the Members pass an ordinary resolution removing that person from ffice;
 conract under which that person is appointed as & Director of, o personally performs
services for, the Company o any ofis subsidiaries termiates, snd th Directors decide that

that person should cease o be a Director;

the Directors decide, at a meeiog of Directors,that that person shauld be temoved from
office, but such a decision shall ot be taken unless the person in question has been given:

() atleast fourteen cear days’notice i writng of the proposal o remove that person from
office, specifying the circumstances alleged to justify removal from office; and

(i) a reasonable opportunity of being heard by, or of making representations in wrdog o,
the Directors.

No powers to emove Diectors may b given (0 persons who are not Members which immediately
aftr thir exereise could result i either:

@

®

the majority of the remaining Directors having been appointed by persons who are not
Members; or

the number of Directors removed during the financial year o the Company by persons wh

18



[image: image40.png]are not Members exceeding the number of th remaining Directors, but this shall not prevent
2 Diector from appointing,or subsequently removing, a alternate irector, f permitted t0 do
50 by the Articles

24 CONSTRAINTS ON PAYMENTS/BENEFITS TO DIRECTORS AND MEMBERS

(1) “The income and property of the Company shall be applied solely towards promating the Purposes
and do not belong to the members. Any surplus income or asses of the Company are to be applied
for the benefit of the Commnity.

(@) No partof the income o property of the Company shall be paid o transfered (directly or
indicecty) to the members of the Company, of to any other individual, whether by way of dividend,
bonus or therwise, except in thecircumstances provided for i Article 25

(3 No Director shall be appointed as a paid employee of the Company.

25 DIRECTORS’ AND MEMBERS’ EXPENSES

(1) No beneft (whether in money or in kind) shall be given by the Company to any member or Diector
except the possibliy of:

@

®

)

@

@

®

sepayment of out.of-pocket expenses to Directars (subject {0 prior agreement by the Board of
Directors); or

seasonable remuneration to any member or Diector in return for specific services actually
sendered to the Company (nat being of a management nature normally carred out by a
ditector of acompany);or

payment of ierest at  rae not exceeding the commercial rate on money lent o the Company
by any member or Director; o

payment of rent st a ate not exceeding the apen market rent for propery le to the Company
by any member or Director; or

the purchase of property from any member or Director provided that such purchase s at or
below market value ar th sale of property to 3ny member or Director provided that such sale
is at or above market value; or

payment by way of any indemnity, where appropriate;

and o any such event the terms of Aricle 13 shll specifically apply

PART SIX: MEMBERS

26 APPOINTMENT OF MEMBERS

(1) “The subseribers to the Memorandum are the frst Members of the Company.
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[image: image41.png]calendar year (provided that not more than 15 months shallelapse between the date of one.
annual general meeting of the Company and that of the nex); and

(®) atsuch date, time and place as the Directors shall determine.

29 OTHER GENERAL MEETINGS

(1) “The Directors may decide o call a general meeting at any time.

(@) “The Directors shall call s general meeting on receiving a requisiton to that effectin accordance
with the 2006 Act.

30NOTICE

(1) Notice of general meetings shall b given to every Member, the Directors and the Company's
auditors (F any).

(@) Al general meetings shall b called by at least 21 clear days' notice n wriing

(3) Every notice calling a general meeting shal specify:
(@) the place, date and time of the meeting; and
(6)  the general nature of the business to be ransacted.

(@) Inthe case of an annual general meeting, the notie shall specify that the meeting is an annual
general meeting,

(5) Ifa special resolution s o be proposed, the notice shall contan 2 satement o thateffect and set out
the text of the special resolution,

31 QUORUM

(1) No business shall be ransacted at any meeting usless a quorum i preseat.

(@) “The quorum for a General Meating shall be the greater of
(@) 10 Ondinary Members or
(©) 10% of the Ordinary Members
ineither event being present n person or by proxy. No business shall be dealt with at any General
Meeting unless a quorum be present.

(3 Ifa quorum is not present within half an hour from the time appointed for the meeting, the meeting

shall stand adjourned for a minimum of seven days until such time as the Directors determine.
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[image: image42.png]32 CONDUCT OF BUSINESS - GENERAL

(1) “The Chair shall preside as chalr of the general meeting. In the Chair’s bsence, the Members shall
appoint some other Diector, o (f no Director wiling to preside is pesent) Member o preside.

@ Thechair:
(@) may adjourn the meeting from time to time and from place to place, with the consent of &

meeting at which a quorum is presen and

() shall do so if so directed by the meeing orin accordance it the Aricles.

(3 No business shall be ransacted at an adjourned meeing other than business which might properly
have been transacted at the meeting had the adjournment not taken place.

(4) When a meeting is adjourned for fourteen days or more, a least seven clear days' notice shall be
given specifying the time and place of the adjourned moeting and the genera! nature of the business.
o be transacted. Othersise it shall not be necessary o give aay such notice.

(5) Exceptaasrequired by law, all decisions of the Members at a general meeting shall be made by
ardinary resoluton.

33 VOTING PROCEDURES

(1) Every Member present n person or by proxy shall have one vote.

() A person who s not a Member shall ot have any right 0 vote at a general meelog of the Corpany
(except s the proxy of a Member)

(@) Paragraphs (1) and (2) are without prejudice o any right o vote on a resolution affecing the rights
attached to a class of the Company’s debentures.

(@) Adectaration by the chair that a resolution has been:
@ cared;
(®)  carried unanimously, or by a paricular majority
@ lostor
(@ not carried by a particular majority, and
an entry to that effect in the minutes of the meeting, shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of o 3gainst the
resolution.

(5) Inthe case of an equaliy of votes,the chair shall be entited 10 casting vote i additon 1o any

ather vote he or she may have as & Member.
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[image: image43.png](6)“The proceedings a any general meeing shall not be invalidated by reason of any accidental
informality o iregulaity (including with regard o the giving of notice) o any want of
qualification in any of the persons present o voling.

() Any special resolution which seeks 1o wind up the Company, change the name of the Company or
amend any partof the Company's objects as detaled in Section 4 of the Memotandum or 1o amend
these Acticles (subject o Artcle 40), shal, to succeed, requice a minimu of 7% of all valid
votes cast. Any resolution so passed will be subject 0 the writien consent of the Scottish Ministers,
through the Scottish Government Rutal Directorate (or is successors), in terms of Section 35(1) of
the Land Reform Act.

(%) No objection shall be raised o the qualification of any voter except at the general meeting or
adjourned meeting at which the vote objected t0 i tendered, and every vote not disallowed at
the meeting shall be valid. Any objection made in due time shall be referred o the chair whose:
decision shall be final 3nd binding.

34 MINUTES

(1) “The Directors shall cause minutes to be made and kept in writing of al proceedings at general
‘meatings of the Company.

(@) Any such minute, i purported o be sigaed by the chair of the meeting, or by the cha of the next
succeeding general meeting, shallbe suffcient evidence of the proceedings.

PART EIGHT: MISCELLANEOUS

35 COMPANY SECRETARY

(1) Subject o the provisions of the 2006 Act, the Directors shall appoint an individual 0 act as
Company Secretary for such term and at such remuneration and upon such other conditions as they.
may think f.

(2) “The Directors may decide to emove a person from the offce of Secretary at any tie.

36 COMPANY SEAL

(1) “This artile applies if the Company has a seal the "common seal).

(2)“The common seal shall nly be applied to 3 document i ts se on that document has been
‘authorised by a decision of the Directors

(3) 1fthe common seal s applied to 2 documen, the document shall b:

(@) signed by an authorised person; and
(0 countersigned by another authorised person.
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[image: image44.png](4)  For the purposes ofthis article, an authorised person.

(@ any Director;

(®  the Secretary; or
(6)  any person authorised by the Directors for the purpose of signing and countersgning.
documents to which the common seal i applied.

37 ACCOUNTS AND REFORTS

(1) “The Directors shall comply with the requirements of the 2006 Act, the Land Reform Act and any
other applicable law s o keeping financial records, the audit o examinations of accounts and the
preparation and transmission to the Registar of Companies of annual reports and aceounts. The.
accaunts of the Company shall be prepared in full compliance with the provisions contained in both
the Act snd the Land Reform Act. The Board shall ensure that an audit of the accounts is caried out
by an auditor, unless an audit (within the meaning of the Act) shal not be required in  case where
the Company s exempt (under the Ac) from the arzangement o have an audit, i and o the extent
that proper arrangements for the auditing of the Company's accounts are made in 3 manner which
satisfes the requirements of the Act and section 34(L)1) of the Land Reform Act, by a company
auditor (as defined by the Act). Any such auditor shall be appointed for this task by the Board on the
ditection of members in General Meeing.

(@) Ateach AGM, the Board shall provide the members with a copy of the accounts for the period
since the last preceding accounting reference date (or, i the case of the firs account, since the
incorporation of the Company). The accounts shall b accompanied by proper reports of the Board
‘and the auditor. Copies of such accouats shall, not less than 21 clear days before the date of the
General Meeting at which they fall o be approved, be delivered or sentto all members, Directors,
the Company Secretary and the auditor, or otherwise be available fo inspection on the website of
the Company (with all mernbers, Directors, the Company Secretary and the auditor being made
aware tha they are so available for inspetion ther). Subject 1o paragraph (3),the Company’s
statutory books and accouning records shall be open to inspection by the Merabers during usual
business hous.

(3 The Company may in general meeting impose reasonable resirictions as o the time at which and the
‘manner in which the satutory books and sccounting records of the Company may be inspected by
Members

3BNOTICES

(1) Except where the Artcles provide otherwise, any notice o be given o or by any person under the
Asticles shall be in writing t an address for the time being notifed for tha purpase to the person
siving the notice

(@) “The Company may give any notice o any person under the Articles:

@ in person;

u



[image: image45.png]agreed by that person.

(3) A person present at any meating shall be deemed to have received notice of the meeting and, where
requisite, of the purpose for which it was called.

@ Proof at:

(@) an envelope containiog a notice was properly addressed, prepaid and posted; or

(®)  that an electronic communication or fax has been transmilted t0 the corect address of number,
shall be conclusive evidence that the notice was given.

(5) A notice shall, uness the contrary is proved, be deemed to be given:

(@) atthe expiration of 48 hours after the envelope containing it was posted; or

(®)  in the case of a notice contained in an electronic communication or fx, at the expiration of 48
hours afer the time it was transmited.

39 INDEMNITY.

(1) Stubject o the 2006 Act,  Director shall e inderanified out of the Company's assets against any
expenses which that Diectorincurs:

(@) in defending civil proceedings n relation tothe affars of the Company (unless judgement is
given against the Director and the judgement s final);

(®)  in defending criminal proceedings in relaton to the affars of the Company (unless the
Director i convicted and the convieton is inal)

(@) in connection with any applicstion for rlief from lisbilty or negligence, default, breach of
duty or breach of trust in relatin to the affais of the Company (unless the Court refused to
gt the Ditector relief, and the refusal i fna).

(@) Judgement, conviction or refusal of relef becomes fnal i the period for bringing an appeal or any
further appeal has ended and any appeal brought is etermined, abandoned of otherwise ceases 10
bave effect,

(3 “This article is without prejudice to any other indemnity to which a Director may be entifed

(0) by sending it by post in a prepaid envelope addressed to tha person a thatperson's registered
address, or by leaving it at that address;

(&) by fiax or by elctronic communication to an address provided for that purpose; or

(@) by posting it on a website, where the recipient has been noified of sich posting in 2 manner
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