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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 345431

The Registrar of Companies for Scotland hereby certifies that

LOCHCARRON LEISURE CENTRE

15 this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House on 8th July 2008
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Please complete in typescript,
or in bold black capitals
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Company Name in full

Declaration on application for registration

sc 34543/

LOCHCARRON LEISURE CENTRE

Douglas Riddle Ross Graham

of

1 Please delete as appropnale

Declarant’s signature

Declared at

28 Queensgate, Inverness, IV1 1YN

do solemnly and sincerely declare that | am a T [Solicitor engaged in the
formation of the companyl[perser-pemed-as-thiectererseeretaryofthe

Compames Act 1985] and that all the requirements of the Companies Act
1985 In respect of the registration of the above company and of matters
precedent and incidental to it have been complied with

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835

..
i

Inverness
Day Month Year
Cn 012 Ol7 2l0|0I8
@ Please print name before me ® |{CORRA L GRAY
signed | (O l M Date| 2 ' 7"
———
T AcComIATSSIONar Tor Laths or Notary Public ordusticeuf the Peaceor-Seolicitor

You do not have to give any contact

information 1n the box opposite but
if you do, 1t will help Companies

Macleod & MacCallum, Solicitors, 28 QUeensgate, Inverness, IV1 1YN

House to contact you If there 15 a

query on the form The contact
information that you give witl be
visible to searchers of the public

4§

COMPANIES HOUSE

Tel 01463 239393

DX number IN 12 DX exchange |nverness

When you have completed and signed the form please send it to the
Registrar of Companies at
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP 4 Edinburgh 2

DX 33050 Cardiff
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Company Name in full

of

1 Please delete as appropriate

Declarant’s signature

Declared at

on

O Please pnnt name before me @

Signed

Please give the name, address,
telephone number and, if avallable,
a DX number and Exchange of
the person Companies House should
contact if there 1s any query
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30(5)(a)

Declaration on application for registration of a company
exempt from the requirement to use the word "limited" or
“cyfyngedig”

Lochcarron Leisure Centre

Douglas Riddle Ross Graham

28 Queensgate, Inverness, V1 1YN

a [Solicitor engaged In the formation of the companylipersennamed as
i

direTtoT OT SECIEty Of the-sompany-trrite-statement-delvered-under™
sector-+o-ofthe-CompamesAct 1985]Tdo solemnly and sincerely declare
that the company complies with the requirements of section 30(3) of the

Companies Act 1985

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835

\

Inverness

Day Month Year
2 712 0 0 8

S Gl el A el

CORRAL GRAY

Date

@VYZ\L,G:_’) 2.7 D&

A Gommiasienerier-Dathe-or Notary Public ordustee-ei-the Peaceor-Sokettor

Macleod & MacCallum, Sclicitors, 28 Queensgate, Inverness, V1 1YN

Tel 01463 239393

DX number |N 12 DX exchange |nverness

When you have completed and signed the form please send it to the
Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP 4 Edinburgh 2

DX 33050 Cardiff
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Compantes House
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Please complete in typescript,
or in bold black capitals

CHWP000
Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum 1s delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's

name and address
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information 1n the box opposite but if
you do, it wilt help Companies House
to contact you i there 1s a query on
the form The contact information
that you give will be visible to
searchers of the public record

SR

03/07/2008
COMPANIES HOUSE

J— —_ — -
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30
zr

First directors and secretary and intended situation of
registered office

Loccoc RoN  LETSuRE CENTRE

28 QUEENSGATE

INVERNESS

Posicode IVl 1YN
v
MACLEOD & MacCALLUM
28 QUEENSGATEF,
INVERNESS

Postcode IVl 1YN
Macleod & MacCallum, Solicitors
28 Queensgate, Inverness, IV1 1YN

Tel 01463 239393

DX number 112 DX exchange 1. erness

When you have completed and signed the form please send 1t to the

Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for compantes registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered 1n Scotland DX 235 Edinburgh
orLP 4 Edinburgh 2



Company Secretary (seenotes15)

NAME *Style / Title *Honours etc

* \oluntary detas Forename(s}) | MACLEOD & MacCALLUM

Surhame

Previous forename(s}

Previous sumame(s)

t Tick this box if the s

dd hi i
Sowice addross for  Address! 28 QUEENGATE

the beneficiary of a
Confidentiality Order
granted under sectlon

723B of the
Companies Act 1985 Post town INVERNESS

otherwise, give your

usual residential
address in the case County / Region Postcode

IVl 1YN

of a corporation or
Scottish firm, give the Country
registered or principle

office address Weonsent to act as secretary of the company named on page 1

Consent signature M_ M[IL“ Date 7,/07-/08

Directors (seendes15)
Please list directors in alphabetical order

NAME *Style / Title N RS *Honours etc

Forename(s) PATRICAA ANN

Surname BEH To N

Previous forename(s)

f Tick this box ifthe  PTevious surname(s) Wit N
address shown is a
service address for t
the beneficiary of a Address LisGie  NA RA
Confidentlality Order
ted und th
oottt LOCHCARRON
Companies Act 1985
otherwise, glve your Post town S’er—\’r HCA RRonN
usual residential
address In the case
ofa corporatioen or County / Region ROSS - 6\'\ \RE Postcode l V 5"“ g Y Q
Scotuish firm, give the c " = )
registered or principle ountry i
ofﬂlt?eeaddress 6 con LN
Day Month Year
Date of birth 015 O[Sl \ 19 .5] \ Nationality BR\{ls H
Business occupation MANAGIER ESS RETAL.
Other directorships NOORSE

| consent to act as director of the company named on page 1

Consent signature &A %aol’cn- Date \q \ 19\0‘8




Company Secretary (seenotes1s

* Voluntary details

t Tick this box if the

address shown is a
service address for
the beneficiary of a
Confidentiahty Order
granted under section
723B of the
Companiles Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principle
office address

NAME *Style / Title
Forename(s)

Surname
Previous forename(s)

Previous surname(s)

Address t

Post town
County / Region

Country

Consent signature

Directors (seenotes15
Please hist directors in alphabetical order

T Tick this box if the

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companles Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principle
office address

NAME *Style / Title
Forename(s)

Surname
Previous forename(s)

Previous surname(s)

Address t

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

I consent to act as secretary of the company named on page 1

J Date

*Honours etc

&
Cidy  Jor
M ATHCSer

STRATRCARK

TN |

R+ ROMARTY | Poseose [1USH N
SCOTAND |, MK
Day Month Year .
10 O (!q&lg Nationality SCQ((.{U\K GV 2,

>

CROEFTER [RAQNETR  CoNGULTANT.

o -

| consent to act as director of the company named on page 1

,-3\ \DZB/?‘ MJE\Q}O\ Date| (g |O( ’}J.CZO?



Company Secretary ¢eenotes 15

NAME

* Voluntary details

tt Tick this box if the

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the

registered or principal

office address

Company name
*Style / Title
Forename(s)
Surname
Previous forenameq(s)
Previous surname(s)

Address

Post town
County / Region

Country

*Honours etc

Postcode

lco

ent to act as secretary of the company named on page 1

Consent signature

Directors (seenates 15
Please Iist directors i alphabetical order

/

Date

NAME

t Tick this box if the

address shownis a
sorvice addrass for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
rosidential address In
the case of a
corporation or Scotlish
firm, give the
registered or principal
office address

*Style / Title
Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address tt

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

DR

DANTD | RARcuAN

MU RRAT

-

)

L)

D crruzen

LOCVARRZ DN

STRATHCARRDO N

Postcode

Ross - swreE WS gD

SCoTLAND

Day Month Year

Nationality

RAITISH

212|05144.5:5

MEDTCAL P RACTITIROWER

STRATWEARRZDN PROJECT LT

LOC.HLMR:)Q PIER. TRUST.

tto act as director of the company named on page 1

Date

%)c} w\af\ /] 1a\elog .




. ) Dil‘ectOl’S (see notes 1 5)

Pisase Iist directors in alphabefical order

NAME *Style / Title ha2s. *Honours etc
* Voluntary details Forename(s) &?R\’IL. Pm'e\ A
Sumame Lo ENE L

Previous forename(s)

Previous surname(s) SM( T+
1 Tick this box if the Address
address shownis a
service address for the Ceal G‘Mb ;
beneficiary of a
Confidentiality Order == A
granted under soction 'Iq EDALE sl
723B of the Companlas —
Act 1985 otherwise, Posttown | | ocrtCACLOrD | STRATHC AL LO R
give your usual
residontial address | —_
res c::e ol e n County /Region | £\ oF Postcode | w51 KN L
corporation or Scottish
firm, give the Country 3 CITLANID
registered or principal
office address Day Month Year
Date of birth
Nationah
\I\ \Il ‘!q“—HQ ty 2520\ <y

Business occupation LE‘T\ g@

Other directorships ) 2

| consent to act as director of the company named on page 1

Consent signature W Date| \c&) e \OR

T—

This section must be
signed by either an Signed .ﬂ& EJ.QQ_\EK Date 9 I ’D‘ oy’

agent on behalf of all
subscribers or the Signed M w Date ( (6(,, /360((

subscribers

(i.e those who signed  gianed w?ﬁ/@f’ Dat
as members on the an ate l’\\%log
memorandum of

association). Signed 5@2{/@&0 . |Date| o lob\O%

Signed Date

Signed Date

Signed Date
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ARTICLES of ASSOCIATION
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03/07/2008
COMPANIES HOUSE
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Company luruted by guarantee and not having a share capatal

THE COMPANIES ACTS 1985 1989

MEMORANDUM of ASSOCIATION -
The Memorandum of Association sets out the Objects of the Compa.ny J
and the Powers conferred upon tt to enable 1t to achieve its Objects,
confirms the it of hability upon its Members and
explains what 15 to happen to any surplus assets upon its dissolution

NAME

The name of the company is “Lochcarron Leisure Centre” (“the Company”}).

REGISTERED OFFICE

The Registered Office of the Company 1s situated in Scotland

OBJECTS

The Company has been formed to benefit the commuruty of Commuruty of Lochcarron
compnsing all IV54 post codes and post codes IV22 2HB, 1V22 2HE, 1V22 EH, IV22 2EZ,
IV22 2EX, TV22 2HA, Iv22 2HD, IV22 2EW, IV22 2EU, 1V22 2EQ, V22 2EE, IV22 2EN,
IV22 2EG.

(“the Community”) with the following objects (“the Objects”)

3.1

To promote the benefit of the inhabitants of the Communty, without distinchon on
grounds of race, political, religious, or other opmions, by associating with the local
statutory authortes, voluntary orgarusations and mhabitants in a common effort to
advance education and to provide, or assist mn providing, facilihes for recreation,
sport and other leisure-me occupahon, following principles of sustamnable
development and m the mterests of social welfare so that their conditions of hfe may
be mmproved, where ‘sustamable development’ means development which meets the
needs of the present without compromusing the abihity of future generations to meet
their own needs

32

To advance the education of the Commuruty about its environment, culture and/or
history.

POWERS

The Company shall have the following powers, but only in furtherance of the Objects
(and wherem reference to “property” means any property, assets or nghts, heritable or
moveable, wherever situated)

General

41

To encourage and develop a spirit of voluntary or other commtment by, or co operation
with, individuals, unincorporated associations, societies, federations, partnerships,
corporate bodies, agencies, undertakings, local authontes, unions, co operatives, trusts
and others and any groups or groupings thereof willing to assist the Company to achieve
the Objects

42

To promote and carry out research, surveys and mnvestigations and to promote, develop

and manage inihatives, projects and programmes.

Commumty Body Model Memorandum and Articles of Association — 0505
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43

To provide advice, consultancy, tramning, tuttion, expertise and assistance

44

To prepare, orgamse, promote and implement training courses, exhibitions, lectures,
sermunars, conferences, events and workshops, to collect, collate, dissemunate and
exchange information and to prepare, produce, edit, publish, exhibit and distribute
articles, pamphlets, books and other publications, tapes, motion and still pictures, music
and drama and other materials, all in any medium

Property

45

To register an interest m land and to exercise the right to buy under the Land Reform
(Scotland) Act 2003 includmng any statutory amendment or re enactment thereof for the
time being 1n force (“the Land Reform Act”)

4.6

To purchase, take on lease, hire, or otherwise acquire any property suitable for the
Company and to construct, convert, improve, develop, conserve, mamntain, alter and
demolish any buildings or erections whether of a permanent or temporary nature, and
manage and operate or arrange for the professional or other appropriate management
and operation of the Company's property.

47

To sell, let, hire, hcense, give in exchange and otherwise dispose of all or any part of the
property of the Company.

48

To establish and administer a building fund or funds or guarantee fund or funds or
endowment fund or funds

Employment

49

To employ, contract with, train and pay such staff (whether employed or self employed)
as are considered appropnate for the proper conduct of the activities of the Company.

Funding and Financial

410

To take such steps as may be deemed appropriate for the purpose of raising funds for the
actwvities of the Company.

411

To accept subscriptions, grants, donations, gifts, legacies and endowments of all kinds,
either absolutely or conditionally or mn trust

412

To borrow or raise money for the Objects and to give security m support of any such
borrowings by the Company and/or in support of any obligations undertaken by the
Company

413

To set aside funds not immediately required as a reserve or for specific purposes

414

To mvest any funds which are not immediately required for the activities of the Company
in such mvestments as may be considered appropriate, which may be held in the name of
a nominee Company under the mstructions of the Board of Directors, and to dispose of,
and vary, such investments

415

To make grants or Joans of money and to give guarantees

Development

416

To establish, manage and/or support any other charitable organisation, and to make
donations for any charitable purpose falling within the Objects

417

To establish, operate and admiruster and/or otherwise acquire any separate trading
company or association, whether charitable or not.

418

To enter into any arrangement with any organisation, government or authonity which
may be advantageous for the purposes of the activities of the Company and to enter into
any arrangement for co operation, mutual assistance, or sharmg profit with any
charntable organisation

419

To enter into contracts to provide services to or on behalf of others

Insurance and Protection

420

To effect insurance of all kinds (which may include mdemmty insurance in respect of
Directors and employees)

Communuty Body Model Memorandum and Articles of Association - 0505
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421

To oppose, or object to, any application or proceedings which may prejudice the mnterests
of the Company.

Ancillary

422

To pay the costs of forming the Company and 1ts subsequent development.

423

To carry out the Objects as principal, agent, contractor, trustee or in any other capacity

4.24

To do anything which may be mcidental or conducive to the Objects so long as these are
charitable,

CONSTRAINTS ON RETURNS TO MEMBERS

5.1

The mcome and property of the Company shall be applied solely towards promoting the
Objects and do not belong to the members Any surplus income or assets of the Company
are to be applied for the benefit of the Communuty.

52

No part of the income or property of the Company shall be paid or transferred (directly
or mdirectly) to the members of the Company, or to any other individual, whether by
way of dividend, bonus or otherwise, except in relation to Clause 5 4

53

No Drirector shall be appomnted as a paid employee of the Company

54

No benefit (whether 1n money or in kind) shall be given by the Company to any member
or Director except the possibility of

541

repayment of out of pocket expenses to Directors (subject to prior agreement by the
Board of Directors), or

542

reasonable remuneration to any member or Director in return for specific services
actually rendered to the Company (not being of a management nature normally
carried out by a director of a company), or

543

payment of interest at a rate not exceeding the commercial rate on money lent to the
Company by any member or Director, or

54.4

payment of rent at a rate not exceeding the open market rent for property let to the
Company by any member or Director, or

545

the purchase of property from any member or Director provided that such purchase 1s
at or below market value or the sale of property to any member or Director provided
that such sale 1s at or above market value

and 1 any such event the terms of Articles 39 41 shall specifically apply

LIMIT OF LIABILITY

61

The Liability of all members of the Company 1s hmuted

62

Every member of the Company undertakes to contribute such amount as may be required
(not exceeding £1) to the property of the Company if 1t should be wound up whilst he,
she or 1t 1s a member or within one year after he, she or 1t ceases to be a member (for
whatever reason), for payment of its debts and hiabilities contracted before he, she or 1t
ceases to be a member, and of the costs, charges and expenses of winding up

DISSOLUTION

71

The winding up of the Company may take place only on the decision of not less than 75%
of its Ordinary Members who are present and voting at a General Meeting called
specifically (but not necessarily exclusively) for the purpose

Community Body Model Memorandum and Articles of Association — 0505
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7.2

If, on the winding up of the Company, any property remains, after satisfaction of all 1ts

debts and habilities, such property (including any land acquired by it in terms of the

Land Reform Act) shall be given or transferred to such other commumty body or bodies

or crofting communty body or bodies as may be

(a) determuned by not less than 75% of the Ordmary Members of the Company who are
present and voting at a General Meeting called spearfically (but not necessarily
exclusively) for the purpose, and

(b) approved thereafter by the Scottish Mirusters,

under declaration that, if the Company 1s a charity at or before the time of 1ts winding up,

then the community body or bodies or crofting community body or bodies referred to

above must also be a charity or charities

7.3

If no such commumty body or crofting commuruty body 1s determined by the Ordinary
members and approved by the Scottish Ministers mn terms of Clause 7 2, such property
referred to i Clause 7.2 shall be transferred to the Scottish Ministers or to such chanty or
charities as the Scottish Ministers may direct

74

In Clause 7, “commumnty body” and “crofting commuruty body” have the mearings
ascribed to them respectively in Sections 34 and 71 of the Land Reform Act and “charity”
has the meaning ascribed to 1t in Section 34(8) of the Land Reform Act

INTERPRETATION

The definutions included n Article 2 are incorporated into this Memorandum

Commumnity Body Model Memorandum and Articles of Association - 0505




We, the Subscribers to this Memorandum of Association, wish to be formed into a
limited company pursuant to this Memorandum.

Names and Addresses of Subscribers

1. A Boddan

Name-  YORS ¢ A ReaToN  PaThiOn AV BesT oY
Address. UISCrE MARA, LoCHCARRON IV STV

NG wtﬁum_

Name @,\\ WA T Mpf( TSy FIMsy JHV rBIHEMV
Address NZ\NMA\C\ STRATHCARRe WSy uK

1)) -

Name: DRIED M RAM pAap ROROLY N URRNI
Address T (RS Ve T R LO et CARRON WSL 4D

4.%Mﬁ

Aorg P B ERIL VBN WEIEH[L

Name () OIS H1- L
Address >R AGAET. B2 TDOANDETITSIKARD

L ST H AL LS D oS -SatEs N\J <L YL

Dated  \4loo\oO%

Witness to the above signatures

W/W tnzll
Name: /‘?U)@/{/ %VMMU&
Occupation R/gme,g/[&

Address 7R oM ECARK 61/ 141%/ LocHC ARAN A7
STRAHCHRAN, }Zass«!’ HRE, VG 4 -84

Commumnity Body Model Memorandum and Articles of Association 0505
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THE COMPANIES ACTS 1985 1989

Company linnted by guarantee and not having a share capital

ARTICLES of ASSOCIATION

The Articles of Association prownde the adnumstrative constitution of the Company,

establishing its membership, providing for meetings of members, establishing 1ts board of management,

providing for meetings of the board and confirming ancillary matters

DEFINITIONS and INTRODUCTORY

The regulations contained 1n Table C in the Companies (Tables A to F) Regulations 1985,
as may be amended or re-enacted, shall not apply to the Company

In these Articles of Association, the following definitions apply throughout

“Act” means the Companies Act 1985 as amended and every statutory modification and
re-enactment thereof for the time being in force

“AGM” means an Annual General Meeting,

“ Article(s)” means this or these Articles of Association

“Board” means the Board of Directors.

“Clear days” means a pertod excluding the day when notice 1s given and the day of the
meeting

“Community” means the communty area described in Clause 3 of the Memorandum

“Director(s)” means the director(s} for the time being of the Company

“EGM” means an Extraordinary General Meeting

“Memorandum” means the foregoing Memorandum of Association.

“QOrganisation” means any urnuncorporated association, society, federation, partnershap,
corporate body, agency, undertaking, local authority, umon, co operative, trust or
other organisation (not bemng an individual person})

“Property” means any property, assets or rights, hentable or moveable, wherever
sttuated 1n the world

“Subscribers” means those persons who have subscribed both the Memorandum and
these Articles

Words importing the smgular number only shall include the plural number, and vice versa,
and words importing the masculine gender only shall include the feminine gender

The Company 1s established to achieve the Objects

GENERAL STRUCTURE OF THE COMPANY

The structure of the Company comprises

51

Members comprising Ordinary Members (who have the right to attend the AGM and
any EGM and have mmportant powers under these Articles and the Act, who elect
people to serve as Directors and take decisions i relation to any changes to these
Articles), the Associate Members and the Junior Members, and

Communrty Body Model Memorandum and Articles of Associahon - 0505
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52

Directors who hold regular meetings between each AGM, set the strategy and policy
of the Company, generally control and supervise the activities of the Company and, in
particular, are responsible for monitoring its financial posiion and, where there are no
employees or managers appomted, are responsible also for the day to day
management of the Company

MEMBERSHIP

The members of the Company shall consist of the Subscribers (bemng those Ordimary
Members who sign the origmal Memorandum and Articles of Association) and such other
persons and orgarusations as are admitted to membership in terms of these Articles

Membership of the Company 1s open to

7.1

Ordinary Members: those individuals aged 18 and over who

(a) are ordmarily resident in the Commumty; and

(b) are entitled to vote at a local government election m a polling district that
includes the Commuruty or part of it, and

(c) who support the Objects;

declaring that, 1f an Ordinary Member ceases to comply with these critena, he or she

will be reclassified as an Associate Member and be notified of this by the Company

72

Associate Members: those individuals who are not ordinarly resident mn the
Community and those organisahons wherever located that support the Objects
Associate Members are neither eligible to stand for election to the Board nor to vote at
any General Meeting

73

Junior Members: those individuals who are aged between 12 and 17 who support the
Objects Jumior Members are neither ehgible to stand for election to the Board nor to
vote at any General Meeting

The following conditions apply to membership.

B1

The Company shall have not fewer than 20 members at any time, and

82

The majority of the members of the Company shall consist of Ordimnary Members,

and, in the event that the number of members falls below 20 or that the majority of
members of the Company does not consist of Ordmary Members, the Board may not
conduct any busimness other than to ensure the admusston of sufficient Ordinary Members
to achieve the mimimum number and/or mamntain the majority

The Board shall promptly consider applications for membership, made 1n such written
form as 1t shall prescribe from time to time, determining 1if the terms of Article 7 apply and
mto which category of membership each apphcant shall belong, and immediately
thereafter shall approve any valid apphcation provided the applicant 15 not excluded by
virtue of Article 8 or has previously been a member of the Company and excluded from
membership by virtue of Article 14,

10

The Board shall mantain a Register of Members, setting out the name and postal address
of each member, the relative category of membership and the date of the member’s
appointment

MEMBERSHIP SUBSCRIPTIONS

11

The Ordinary Members may at any or each AGM fix the annual subscriptions {(and, if
relevant, different rates thereof for different categories)

Community Body Model Memorandum and Articles of Associahon 0505
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12

Members shall be required to pay the appropriate annual membership subscription,
where fixed Only those members who have paid thewr current subscription, where
fixed, are entitled to take part in and vote at any General Meeting

13

An mdividual who, or organisation which, ceases to be a member (for whatever
reason) shall not be entitled to any refund of membership subscription

CESSATION OF MEMBERSHIP

14 | A member shall cease to be a member if

14.1 he, she or 1t sends written notice of resignation to the Company; or

142 being an individual, he or she becomes msolvent or apparently insolvent or makes
any arrangement with his or her creditors; or

14.3 being an organisation, 1t goes into recervership, goes mnto liquidation, dissolves or
otherwise ceases to exist (the right of membership not being assignable), or

14 4 the annual subscription due remains outstanding for more than six calendar
months (and provided that the member in question has been given at least one
written remunder) and if the Board chooses to expel that member from
membership; or

145 a resolution that a member be expelled 1s passed by a majority of at least 75% of
the members present and voting at a General Meeting, of whuch not less than 21
days' previous notice specifymg the mntention to propose such resolution and the
grounds on whuch 1t 1s proposed shall have been sent to all Directors, all members
and the Company Secretary and also to the member whose removal 1s in question,
such member being entitled to be heard at that meeting, or

14 6 being an individual, he or she dies (the right of membership not being assignable)

GENERAL MEETINGS (Meetings of Members)

15 [The Board shall convene an AGM 1n each year, at such time as 1t may determune,
although the first AGM need not be held m the first year provided that 1t be held
within 18 months after the date of mcorporation of the Company Thereafter, not
more than 15 months shall elapse between one AGM and the holding of the next

16 | The business of each AGM shall include,

16.1 the report by the Chairman on the activities of the Company,
16 2 the election of Directors;
16 3 fixing of annual subscriptions,
164 the report of the auditor,
16 5 approval of the accounts of the Company, and
16 6 the appointment of the auditor,
17 | The provisions with regard to EGMs are as follows®
171 all General Meetings, other than AGMSs, shall be called Extraordinary General
Meetings,
17 2 the Board may convene an EGM whenever it thinks fit, and
173 the Board must convene an EGM within 28 days of a valid requisihon To be valid,

such requisibhon must be signed by not less than 10% of the Ordmmary Members,
must clearly state the objects of the meeting and must be delivered to the
Registered Office The requisition may consist of several documents in hke form
each signed by one or more requisihionists
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Subject to the terms of Articles 67 and 68, the provisions regarding notice of a General
Meehng are as follows

181

21 clear days’ notice at the least shall be given of every General Meeting to each
member, Director, the Company Secretary and the auditor;

18.2

the notice shall specify the place, the day and the hour of the General Meeting, the
general nature of any business and the full text of any Special Resolutions 1n terms
of Article 24,

183

the accidental omussion to give notice of a General Meeting to, or the non receipt
of such notice by, any members, persons or organisations enhtled to recerve notice
thereof shall not nvahidate any resolution passed at or proceedings of any General
Meeting

CHAIRMAN OF GENERAL MEETINGS

19

The Chairman of the Company, whom failing the Vice Charrman of the Company (1f
any), shall act as chairman of each General Meeting. If nerther the Chawrman nor the
Vice Charrman is present or willing to act as chairman of the meeting within 15
minutes after the tme at which the General Meeting in queshion was due to
commence, the Directors present shall elect from among themselves one of the Elected
Directors who will act as chairman of that meeting

QUORUM AT GENERAL MEETINGS

20

The quorum for a General Meeting shall be 10% of the Ordinary Members, present in
person No business shall be dealt with at any General Meeting unless a quorum 1s
present.

21

If a quorum 1s not present within 15 munutes after the fime at which the General
Meeting was due to commence or i, during a General Meeting, a quorum ceases to
be present the General Meeting shall stand adjourned to such time and place as may
be fixed by the chairman of the meeting

VOTING AT GENERAL MEETINGS

The chatrman of the meeting shall endeavour to achieve consensus wherever possible
but, if necessary, questions arising shall be decided by being put to the vote

The provisions regarding voting are as follows

each Ordinary Member shall have one vote, to be exercised in person by a show of
hands (unless a secret ballot 1s demanded by the chairman of the meeting, or by at
least two Ordinary Members present at the meeting and entitled to vote, which
may be demanded only before any show of hands takes place and shall be taken
immediately at the same meeting, shall be conducted 1n such a manner as the
chairman of the meeting may direct and the result of which shall be declared at
the same meehng at which the ballot was demanded and, in that event, the
chairman of the meeting shall appoint and instruct tellers, who may cast their own
personal votes if Ordinary Members);

Associate and Jurnor Members shall have no vote,
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(a) A

An Ordmary Member shall be entitled to complete one form of proxy to appoint a
proxy to attend a General Meeting on his or her behalf, in respect of which the

following apply.

proxy need not be a member

(b) A proxy appomted to attend and vote at any meeting mnstead of an

Ordinary Member shall have the same right as the Ordinary Member
who appomted him or her to speak at the meeting and to vote thereat

of

on

being an Ordinary Member of the above Company hereby

appont . ... ... . Cae e p

and, fathing him or her,

as my proxy to vote for me on my behalf at the
(Annual/ Extraordinary) meeting of the Company to be held

This form 1s to be used in favour of / agamst the resolution

Signed dayof . ... .

Signature of member appointing proxy

() The form appomtng the Proxy shall be in the following form:
Name of company"
I .. e e e e
of

.. and at any adjournment thereof

(d)

(e)

The form appomnting a proxy and the power of attorney or other
authonty (if any) under whach 1t 1s signed or a certified copy thereof
shall be lodged at the Registered Office not less than forty eight hours
before the time appomted for holding the meeting or adjourned
meeting at which the person named 1n the form proposes to vote, and
i default the instrument of proxy shall not be treated as vahd

No mstrument appomting a proxy shall be valid after the expiration
of twelve months from the date of 1ts execution, unless 1t expressly
states to the contrary, in which event 1t shall be treated as vahd until
rescinded by the granter in writing at the Registered Office
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(f) A vote given in accordance with the terms of a form of proxy shall be vahd
notwithstanding the previous death or insaruty of the principal or revocation of
the proxy or of the authority under which the proxy was executed, provided that
no mtmation mn writing of the death, insamty or revocation as aforesaid shall
have been recerved at the Registered Office before the commencement of the
meeting or adjourned meeting at which the proxy is used (not having been
deliberately withheld)

24

At any General Meeting a resolution put to the vote of the meeting shall be voted
upon by a sumple majority of the Ordinary Members who are present and voting
thereon, except for decisions relating to any of the following Special Resolutions,
whuch shall require to be decided upon by not less than 75% of the Ordmary Members
present and voting thereon (no account therefore being taken of members who
abstain from voting or who are absent from the meeting), namely

241

to alter the name of the Company, or

24.2

to amend the Objects, or

243

to amend these Articles (subject to Article 72 2), or

244

to wind up of the Company in terms of Clause 7 of the Memorandum of
Association, or

245

to purchase or sell or to grant a lease over any heritable property owned by or
leased to the Company or any of its subsidiaries and to purchase or take the
tenant's part in any lease or sub-lease of heritable property wherever situated; or

24.6

to form, acquure or dispose of any subsidiary, or

247

to create or 1ssue or allow to come into being any mortgage, secunty, charge or
other encumbrance upon any part or parts of the property or assets of the
Company or to obtain any advance or credit tn any form other than normal trade
credtt, or to create or 1ssue by any subsidiary of any debenture or loan stock, or

248

all other Special Resolutions

A resolution in wnting signed by or on behalf of all or a sufficitent majority of the
Ordmary Members (as specified in terms of Article 24) shall be as valid and effective
as 1f the same had been passed at a General Meeting of the Company duly convened
and held. Such resolution may consist of several documents in the same form, each
signed by or on behalf of one or more Ordinary Members

26

The chairman of the General Meeting may, with the consent of a majonty of the
Ordmary Members present and voting thereat, adjourn the General Meeting to such
time and place as he or she may determine

APPOINTMENT OF DIRECTORS

27

The affairs, property and funds of the Company shall be directed and managed by a
Board of Directors The Board may exercise all such powers of the Company, and may
on behalf of the Company do all acts as may be exercised and done by the Company,
other than those required to be exercised or done by the Ordinary Members n a
General Meeting, and subject always to these Articles and to the provisions of the Act

28

The number of Directors shall be not less than five Unless otherwise determuned by
special resolution at a General Meeting (but not retrospectively) the number of
Directors shall not be more than thirteen

Interim Board

29

Upon incorporation of the Company, the following apples with regard to the Interim
Board of Directors

-
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291

The Subscribers (all of whom must be Ordinary Members), and any one or more
individual persons whom they choose to co opt as Co opted Directors in terms of
Article 34, shall comprise the Interim Board

292

The Interim Board shall remain mn office until the first General Meeting of the
Company, to be held as soon as practicable after incorporation, at which time each
Director on the Interim Board shall retire, but may remain eligible for elechion
thereat (without the pertod of office between the date of incorporation and the
first General Meeting counting as a term of office for the purposes of Article 32 4)

30

Employees of the Company may not be nommnated as or become Directors

Composition of the Board of Directors

31

From and after the first General Meeting of the Company, the Board shall comprise

311

up to nine mdividual persons elected as Directors by the Ordinary Members m
terms of Article 32 (“the Elected Directors”), who must themselves be Ordinary
Members, and

312

up to one mdividual persons appomted by [insert name of appomting body] in

terms of Article 33 (“the Appointed Directors”), and

31.3

up to three individual persons co opted in terms of Arhcle 34 (“the Co opted
Directors”), so as to ensure a spread of skills and experience within the Board

Elected Directors

32

At the first General Meeting held in terms of Artcles 292 and 31, the Ordmary
Members shall elect up to mune Elected Directors, in respect of which the following
shall apply

321

provided that the first General Meeting i terms of Article 29 2 1s held before the
first AGM, there shall be no change m or election of Directors at the first AGM
(except to the extent of filing any vacancies n the Board left over after the first
General Meeting or caused by any retirals since);

322

at the second and each subsequent AGM, one third of the Elected Directors (or the
nearest number upwards) shall retire from office,

323

a retining Elected Darector shall retain office until the close or adjournment of the
meeting,

324

a retiring Director shall be eligible for re election after one term of office, but no
Director can serve more than two consecutive terms of office, without at least one
year out of office before being eligible again,

325

if no other Drrector has or Directors have decided or agreed to retire, the Elected
Directors to retire at each AGM shall be those who have been longest in office
since therr last election but, as between persons who were elected or last re elected
Directors on the same day, the one or ones to retire shall (unless they otherwise
agree amongst themselves) be determuined by lot;

32.6

nomination of any Elected Director, who shall himself or herself be (or be eligible
to become) an Ordinary Member, shall be m writing by not less than any two
Ordinary Members delivered to the Registered Office not less than 7 days prior to
the date of the AGM 1n question and wherein the nominee shall confirm his or her
willingness to act as an Elected Director if elected, and

327

election of any Elected Director shall be by vote of the Ordinary Members, each
Ordinary Member having one vote for each vacancy in the Elected Directors on
the Board

Appointed Directors

33

Up to one mdividual may be appomnted by Lochcarron Commumty Council, m
respect of which the followmg shall apply
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331

on receipt of the Notice for each AGM of the Company, including the first General
Meeting held after mcorporation, the said Lochcarron Commuruty Council (or 1ts
successors) mtumate the Director being appomted by 1t at the AGM, by wnitten
notice delivered to the Registered Office not less than 2 days before the start of the
meeting, failling which any Director previously appoimnted by it shall remain 1n
office, and

332

Lochcarron Community Council (or 1ts successors) may appoint or remove 1ts
appomnted Drrector at any time, by written notice to that effect delivered to the
Regstered Office not less than 2 days before the meeting at which the change 1s to
take effect.

Co opted Directors

34

Up to three ndividuals may be co opted from time to time by the Board of Directors
1tself, as follows

341

subject to Article 34 3, a Co opted Director shall serve until the next AGM after his
or her co option,

342

a Co opted Director can be re-co-opted at such next AGM,

343

a Co opted Director can be removed from office at any time by a simple majority
of the Board, and

34 4

for the avoidance of doubt, a Co opted Director may participate fully mn and vote
at all Board meetings which he or she attends.

35

The Board may from time to time fill any casual vacancy arsing as a result of the
retiral (or deemed retiral for any reason) of any Elected Director from or after the date
of such retiral or deemed retiral untl the next AGM

36

The Board shall ensure that a Register of Directors 1s marntained, which sets out the
full details of each Director as requuired for all registration purposes, including the
date and type of appointment and the date of retiral

RETIRAL OF DIRECTORS

37

A Drrector shall retire or be deemed to retire if:

37.1

bemng an Elected Director, he or she ceases to be an Ordinary Member i terms of
either Articles 71 or 14,

372

he or she becomes prohibited from being a director of a limited company by
reason of any order made under the Company Directors Disqualification Act 1986
and every statutory modification and re enactment thereof for the time bemng in
force, or

374

he or she 1s employed by or holds any office of profit under the Company {except
where the provisions of Clause 5 4 2 of the Memorandum shall apply), or

375

he or she becomes mcapable for medical reasons of fulfilling the duties of a
Director and such incapacity, as certified (f necessary) by two medical
practitioners, 1s expected to continue for a period of more than six months from
the date or later date of such certification, or

376

he or she 1s absent (without permussion of the Board) from more than three
consecutive meetings of the Board, and the Board resolves to remove him or her
from office, or

37.7

by written notice to the Registered Office, he or she resigns as a Director

CHAIRMAN AND VICE CHAIRMAN
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38

The Board shall meet as soon as practicable immediately after each AGM to appomnt a
Chairman, and if desired a Vice Chairman, from the Directors (both of whom must be
Ordinary Members)

PERSONAL INTERESTS

39

Any Director and/or employee who has a personal interest in any prospective or
actual contract or other arrangement with the Company must declare that mterest
erther generally to the Board or specifically to any relevant meeting of the Company
A personal mnterest includes not only the interest of the Director or employee m
questton, but also his or her partner, close relative or business associate, or any firm of
whuch he 1s a partner or employee, or any limuted company of which he 1s a director,
employee or shareholder of more than 5% of the equity

40

Additionally, the Board may resolve at any time to require all Directors and
employees to deliver a Notice of Relevant Interests to the Registered Office, as they
arise and at least annually In that event, the Board shall determine from time to time
what interests shall be relevant mterests and shall ensure that a Register of Notices of
Relevant Interests 1s maintained, which shall be open for inspection by both the Board
and members of the Company and, with the express prior written approval of the
Director or employee concerned, by members of the public

41

Whenever a Director finds that there 1s a personal nterest, as defined in Article 39, he
or she has a duty to declare this to the Board meeting in question It will be up to the
chairman of the meeting i question to determune

411

whether the potential or real conflict stmply be noted in the Minutes of any
relevant meeting, or

41.2

whether the Director in question, whilst being permutted to remain in the meeting
in question, must not partake 1 discussions or decisions relating to such matter,
or

413

whether the Director ;n question should be required to be absent during that
particular element of the meeting and, in terms of Article 43, where a Director
leaves, or 1s required to leave, the meeting he or she no longer forms part of the
quorum thereat

QUORUM AT BOARD MEETINGS

42

The quorum for Board meetings shall be not less than 50% of all the Directors,
provided that the Elected Directors are always m the majority at any Board meeting.
No business shall be dealt with at a Board meeting unless such a quorum 1s present.

43

A Director shall not be counted mn the quorum at a meeting (or at least the relevant
part thereof) i relation to a resolution on which, whether because of personal interest
or otherwise, he or she 1s not entitled to vote

MEETINGS OF THE BOARD OF DIRECTORS

Meetings of the Board may take place in person or by telephone conference call, video
conference call or by any other collective electronic means approved from time to
time by the Board
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45

Not less than 14 clear days' notice in writing shall be given of any meeting of the
Board at which a decision n relation to any of the matters referred to in Article 24 1s
to be made, which notice shall be accomparnied by an agenda and any papers relevant
to the matter to be deaaded All other Board meetings shall require not less than 7
days’ prior notice, unless all Directors agree unanimously m writing to dispense with
such notice on any specific occasion

46

A Director may, and on the request of a Director the Company Secretary shall
summon a meeting of the Board by notice served upon all Directors, to take place ata
reasonably convement time and date

47

The Chairman, whom failing the Vice Chairman (if any), shall be entitled to preside
as charrman of all Board meetings at which he or she shall be present If at any
meeting neither the Chairman nor the Vice Chairman 1s present and willing to act as
chairman of the meeting within 15 munutes after the time appomted for holding the
meeting, the remaining Directors may appomt one of the Directors to be chairman of
the Board meeting, which failing the meeting shall be adjourned until a time when the
Chairman or Vice Chairman will be available.

48

The chairman of the Board meeting shall endeavour to achueve consensus wherever
possible but, if necessary, questions ansing shall be decided by being put to the vote,
on a show of hands only, each Director present having one vote. In the event of an
equal number of votes for and agamst any resolution at a Board meeting, the
chairman of the meeting shall have a casting vote as well as a deliberative vote

49

The Board may delegate any of its powers to sub commuttees, each consisting of not
less than one Director and such other person or persons as 1t thinks fit or which 1t
delegates to the commuttee to appomt Any sub-commuittee so formed shall, in the
exercise of the powers so delegated, conform to any remit and regulations imposed on
it by the Board The meetings and proceedings of any such sub-commuttee shall be
governed by the provisions of these Articles for regulating the meetings and
proceedings of the Board so far as applicable and so far as the same shall not be
superseded by any regulations made by the Board Such sub commuttee shall
regularly and promptly circulate, or ensure the regular and prompt circulation of, the
munutes of 1ts meetings to all Directors

50

The Board shall cause minutes to be made of all appointments of officers made by 1t
and of the proceedings of all General Meetings and of all Board meetings and of sub-
commuttees, including the names of those present, and all business transacted at such
meetings and any such minutes of any meeting, if purporting to be signed after
approval, either by the chairman of such meeting, or by the chairman of the next
succeeding meeting, shall be sufficient evidence without any further proof of the facts
therem stated

51

No alteration of the Memorandum or Articles and no direchon given by Special
Resolution shall mvalidate any prior act of the Board which would have been valid 1f
that alteration had not been made or that direction had not been given

52

A resolution in wnting (whether one single document signed by all or a sufficient
majority of the Directors or all or a sufficient majority of the members of any sub-
commuttee), whether in one or several documents in the same form each signed by
one or more Directors or members of any relative sub commuttee as approprate, shall
be as valid and effectual as 1if 1t had been passed at a meeting of the Board or of such
sub-commuttee duly convened and constituted

53

The Board may act notwithstanding any vacancy in it, but where the number of
Drrectors falls below the mmimum number specified in Article 28 may not conduct
any business other than to appomt sufficient Directors to match or exceed that
minmum
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54

The Board may mvite or allow any person to attend and speak, but not to vote, at any
meeting of the Board or of its sub-commuttees

55

The Board may from time to time promulgate, review and amend any Ancillary
Regulations, Guidelmes and/ or Policies, subordinate at all times to the Memorandum
of Association and these Articles, as 1t deems necessary and appropriate to provide
additional explanation, guidance and governance to members

COMPANY SECRETARY, MINUTE SECRETARY, TREASURER and PRINCIPAL
OFFICER

56

The Board shall appomt a Company Secretary for such term and upon such
conditions as 1t may think fit The Company Secretary may be removed by the Board
at any tune,

57

The Board may appomnt a Minute Secretary, for the purposes of Article 50, for such
term, at such remuneration (if any), and upon such conditions as 1t may think fit The
Minute Secretary may be removed by the Board at any time

58

The Board may appomt a Treasurer for such term and upon such conditions as 1t may
think fit The Treasurer may be removed by the Board at any time Whalst i post, the
Treasurer may be required to attend (but shall have no vote at) Board meetings
during his or her tenure as Treasurer, except any part or parts thereof dealing with his
or her employment or remuneration, or any other matter which the Board wish to
keep confidential to itself.

59

The Board may appomt a Principal Officer of the Company on such terms (including
a decision on the most appropmnate job title) and conditions as 1t may think fit, who
shall attend Board and Sub-Comrruttee meetings as appropriate or required, but
without any vote thereat

HONORARY PATRON(S)

60

The Ordinary Members in General Meeting may, on a proposal from the Board, agree
to the appomntment of one or more Honorary Patrons of the Company, who would be
appomnted erther for such fixed period as the Ordinary Members determune or for an
unspecified period until such appomntment be termimnated by them The Honorary
Patron or Patrons are entitled to notice of all General Meetings and to attend and
contribute to discussion but not vote thereat

FINANCES

61

The banking account or accounts of the Company shall be kept in such bank or
building society and/or banks or building societies as the Board shall from time to
time determne

62

All cheques and other negotiable instruments, and all receipts for monies paid to the
Company, shall be signed, drawn, accepted, endorsed or otherwise executed, as the
case may be, in such manner as the Board shall from time to time by resolution
determine

63

The Board shall ensure that all funds and assets of the Company are apphed towards
achieving the Objects

ACCOUNTS

The Board shall cause accounting records to be kept m accordance with the
requirements of the Act and other relevant regulations
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65

The accounting records shall be mamtamed by the Treasurer (if there 15 one) and
overseen by the Principal Officer (if there 1s one), or otherwise by, or as determined
by, the Board Such records shall be kept at such place or places as the Board shall
think fit and shall always be open to the inspection of the Directors.

66

The accounts of the Company shall be audited regularly- either once 1n every year, or
less frequently if a longer accounting period 1s provided for by the Act An auditor
shall be appointed for this task by the Board on the direction of members i General
Meeting

67

At each AGM, the Board shall provide the members with a copy of the accounts for
the period since the last preceding accounting reference date or (in the case of the first
account simnce the incorporation of the Company) The accounts shall be accompanied
by proper reports of the Board and the auditor Copies of such accounts shall, not less
than 21 clear days before the date of the General Meeting at which they fall to be
approved, be delivered or sent to all members, Directors, the Company Secretary and
the auditor, or otherwise be available for inspection on the website of the Company
(with all members, Directors, the Company Secretary and the auditor being made
aware that they are so available for inspection there).

NOTICES

68

A notice may be served by the Company upon any member, either personally or by
sending 1t by post, fax, e mail or other approprate electronuc means, addressed to
such member at his or her or 1ts address as appearing mn the Register of Members

69

Any notice, whether served by post or otherwise, shall be deemed to have been
served on the day following that on which the letter contamning the same 1s put into
the post or 1s otherwise despatched

70

The business of the Company and all 1ts correspondence with and notification to or
from members may be conducted equally validly and effectively if transmutted by fax
or e mail or other appropriate electronic means (except where a member specifically
requests all such correspondence and notification by post) or otherwise if publicised
on the website of the Company where the Company has advised each member of this
and has taken due steps to notfy by other reasonable means all other members who
state that they do not have access to the Internet.

INDEMNITY

71

Subject to the terms of the Act and without prejudice to any other ndemmty, the
Drirectors, or member of any sub-comnuttee, the Company Secretary, Treasurer and
all employees of the Company shall be mndemnified out of the funds of the Company
agamst any loss or hability (including the costs of defending successfully any court
proceedings) which he, she or they may respectively incur or sustain, in connection
with or on behalf of the Company and each of them shall be chargeable only for so
much money as he or she may actually recerve and they shall not be answerable for
the acts, receipts, neglects or defaults of each other, but each of them for his or her
own acts, receipts, neglects or defaults only

ALTERATION TO THE MEMORANDUM and ARTICLES OF ASSOCIATION

72

Any alteration to the Memorandum and/or these Articles may be made only upon
the following conditions.
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72.1

upon the decision of not less than 75% of the Ordmary Members present and
voting at a General Meeting called specifically (but not necessanly exclusively) for
the purpose 1n terms of Article 24,

722

with the written consent of the Scottish Minsters, through the Scottish Executive
Environment and Rural Affairs Department (or its successors), in terms of Section
35(1) of the Land Reform Act mcluding any statutory amendment or re enactment
thereof for the time being 1n force, and

723

with the written consent of IR Chantees (and 1its successors) in confirmation that
such changes shall not adversely affect the Company’s recognition or registration
as a Scottish charity

DISSOLUTION

73

Clause 7 of the Memorandum of Association of the Company, relating to the winding
up and dissolution of the Company, shall have effect as if its provisions were
repeated 1n these Articles.
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