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SECTION A

NAME

1. The name of the company is "Muir of Ord Development Trust”" ("the Trust").
REGISTERED OFFICE

2. The Registered Office of the Company is situated in Scotland.

PURPOSES |

3. The Trust has been formed to deliver benefits for the Community, the
geographic extent of which is defined in Article 2 of section B of these Articles. This
will be achieved by promoting and facilitating the following Purposes ("the Purposes"):

3.1 - To'manage the Muir of Ord Village Hall, The Muir Hub and any other
.facilities for:the benefit-of the Community and the public in general.

3.2 To provide, or assist in prowdmg, recreational facilities, and/ or
‘organising recreational activities, which will be available to members of the Community
and:public-at large.

3.3 To advance community development, - including urban or rural
' -.regeneration within the Community.

3.4 the prevention or relief of poverty and the advancement of health and
education

3.5 the advancement of environmental protection or improvement
POWERS

4 The Trust will have the following powers, but only in furtherance of the Purposes
(and wherein reference to "property" means any property, assets or rights, heritable
or moveable, wherever situated):

General

4.1 To encourage and develop a spirit of voluntary or other commitment by,
or co-operation with individuals, unincorporated associations, societies, federations,
partnerships, corporate bodies, agencies, undertakings, local authorities, unions, co-
operatives, trusts and others and any groups or groupings willing to assist the Trust to
achieve the Purposes.



4.2 To promote and carry out research, surveys and investigations and to
promote, develop and manage initiatives, projects and programmes.

43 To provide advice, consultancy, training, tuition, expertise and
assistance.

44 To prepare, organise, promote and implement training courses,
exhibitions, lectures, seminars, conferences, events and workshops, to collect, collate,
disseminate and exchange information and to prepare produce edit, publish, exhibit

and distribute articles, pamphlets, books and other publications, tapes,. motion.and still: 7 .- *--

pictures, music and drama and other materials, all in any medium. =

e,

Property

4.5 To purchase, take on lease, hire, or otherwise acqurre any property .
suitable for the Trust and to construct convert, lmprove develop, conserve, maintain, ‘_
alter and demolish any burldlngs or erectrons whether of a permanent or temporary
nature, and manage and operate or arrange for the professronal or other appropnate
management and operation of the Trust 's property.

46 To sell, let, hire, license, give in exchange and otherwise dispose of all
or any part of the property of the Trust.

, 47, - To, establish and. admrnlster a burldlng fund or. funds or guarantee fund;.'f"“,
or funds or endowment fund or funds.

Employment

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

Funding and Financial

49 To take such steps as may be deemed appropnate for the purpose of
raising funds for the-activities of the Trust-: ;. - o ~: 0w ot s s ST

4! 10 To accept subscrrptrons grants donatlons grfts |egaciés " and o
endowments of all kinds, either absolutely or conditionally or in trust. '

4.11 To borrow or raise money for the Purposes and to give security in

" support of any such borrowings by the Trust and/ or in support of any obligations

undertaken by the Trust.

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

4.13 To invest any funds which are not immediately required for-the activities
of the Trust in such investments as may be considered appropriate, which may be held



in the name of a nominee organisation under the instructions of the Board-of Directors,
and to dispose of, and vary, such investments.

4.14 To make grants or loans of money and to give guarantees.

4.15 To draw, make, accept, endorse, discount, negotiate, execute and issue
promissory notes, bills, cheques and other instruments and to operate bank accounts;

Development

416 To establish, manage and/ or support any other charitable organlsatlon .
and to make donatlons for any chantable purpose fallmg wnthm the Purposes

4 17 To establlsh operate and admlnlster and/ or: othen/vrse acqurre any«
separate trading company. or,association, whether. charitable-or not. .

4.18 To enter into any arrangement with any organisation, government or
authority which may be advantageous for the purposes of the activities of the Trust
and to enter into any arrangement for co-operation, mutual assistance, or sharing profit
with any charitable organisation. "

4.19 To enter into contracts to provide services to or on behalf of others.
Insurance and Protection

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

4.21 To oppose, or object to, any application or proceedlngs which may
prejudice the interests of the Trust. :

Ancillary .
4.22 To pay the costs of forming the Trust and its subsequent development.

4.23-: To: carry out.the Purposes as prmc:pal agent contractor trustee or.in.
any other capacrty . L

4.24  To do anything which may be incidental or conducive {6 the Purposes 86 %

long as these are charitable.
CONSTRAINTS ON RETURNS TO MEMBERS AND DIRECTORS

5.1 Theincome and property of the Trust shall be applied solely towards promoting
the Purposes and do not belong to the members.

5.2 No part of the income or property of the Trust shall be paid or transferred
(directly or indirectly) to the members of the Trust, or to any other individual, or
organisation whether by way of dividend, bonus or otherwise, except in the
circumstances provided for in Clause 5.4.



5.3  No Director shall be appointed as a paid employee of the Trust. .

5.4  No benefit (whether in money or in kind) shall be glven by the Trust to any
member or Director except the possibility of: foe :

1. repayment of out-of-pocket expenses to Dlrectors (subject to prlor agreement
by the Board of Directors); or :

2. reasonable remuneration to any member or Director in return for specrfrc
services actually rendered to the Trust (not being of a management nature
normally carried, out by a director of.a company) in accordance with section 67.
of the Chantles Act or. ..., . P . .

3. payment of interest at a rate not exceedrng the commercral rate on money Ient
to: the Trust by any member or Director; or.. . 1w = MDD L he e e P

4. payment of rent at a rate not exceeding the open market rent: for property letto: .

the Trust by any member or Director; or .
5. the purchase of property from any’ member or Dlrector prowded that such'.

purchase is at or below market value or the sale of property to any member or

Director provided that such sale is at of above market value; or
6. payment by way of any indemnity, where appropriate; and in any such event
the terms of Articles 38 - 40 will specifically apply.

LIMIT OF LIABILITY
6.1. The liability of all members of the Trust is limited.

6.2 Every member of the Trust undertakes to contribute such amount as may be
required (not exceeding £1) to the property of the Trust if it should be wound up whiist
he, she or it is a member or within one year after he or she ceases to be a member
(for whatever reason), for payment of its debts and liabilities contracted before he or

she ceases to be a member, and of the costs, charges and expenses of windingup.- =" -

SN
.

DISSOLUTION "~

7.1 The windingiup of the Trust riiay take' place only 6 the decision of riot 18ss than”

75% of its Ordinary Members who are present and voting at a General Meeting'called

.....

7.2  If upon the winding up or dissolution of the Trust there’ remains after the -
satisfaction of all its debts and liabilities any property whatsoever, this will not be paid
to or distributed amongst the members of the Trust but be given or transferred to some
other organisation or institution having objects which are entirely similar to any of the
objects of the Trust and which prohibits the distribution of its or their income and
property amongst its or their members to an extent at least as great as is imposed by
the Trust under or by virtue of Clause 5, such organisation or organisations, institution
or institutions to be determined by the members of the Trust at or before the time of
dissolution. '



INTERPRETATION : e

8 The definitions included in Article 2 of Section B are incorporated into these -
Articles.
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SECTION B
DEFINITIONS and INTRODUCTORY

1 No standard Table of Articles of Association are imported into or shall apply to the
Trust.

2 In these Articles of Association, the following definitions apply throughout:

"Act" means the Companies Act 2006 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.

"Charities Act" means the Charities and Trustee Investment (Scotland) Act 2005 and
every statutory modification or re-enactment thereof for the time being in force.

"Clear days" means a period excluding the day when notice is given and the day of
the meeting.

"Community” means the community of Muir of Ord as defined by the Tarradale School
and Mulbuie School catchment areas as these may be comprised-and-delineated from
time to time by the Highland Council or its successors as education authority.

“Company” means The Muir of Ord Development Trust.
"Director(s)" means the director(s) for the time being of the Trust.
"EGM" means an Extraordinary General Meeting.

"Organisation” means any unincorporated association, society, federation,
partnership, corporate body, agency, undertaking, local authority, union, co- operative,
trust or other organisation (not being an individual person).

"Property” means any property, assets or rights, heritable or moveable, wherever
situated in the world.

"Subscribers” means those persons who have subscribed to these Articles.
“Trust” means the Muir of Ord Development Trust.

3 Words importing the singular number only shall include the plural number, and
vice versa; and words importing the masculine gender only shall include the feminine
gender.

4 The Trust is established to achieve the Purposes.



GENERAL STRUCTURE OF THE TRUST

5

The structure of the Trust comprises:

. Members - comprising Ordinary Members (who have the right to attend the

AGM and any EGM and have important powers under these Articles and the .
Act, who elect people to serve as Dlrectors and take decisions in relation to any'
changes to these Articles); and- - C P e

. Directors - who hold regular meetlngs between each AGM set the strategy and ,

polucy of the Trust, generally ‘control ‘and’ superwse thé activities of the Triist
and, in partucular are responsuble for monltonng its financiat posntlon and, where
there are no employees or managers apponnted are respon3|ble also for the’
day-to-day management of the Trust. ' '

MEMBERSHIP

6

The members of the Trust shall consist of the Subscribers and such other

persons and organisations as are admitted to membership in terms of these Articles.

7

1.

Membership of the Trust is open to:"_;

Ordinary Members: those individuals aged 18 and over who:

(a) are ordinarily resident in the Community; and

(b) who support the Purposes;

declaring that, if an Ordinary Member ceases to comply with any of these criteria,
he or she will be obliged to inform the Trust and will thereafter be reclassified as
an Associate Member, and that if the'’company becomés aware of this-itself it will
so reclassify the member and notify him or her accordlngly

2.

N -

Associate Members: those individuals who are not ordlnarlly reSIdent in the“
Community and those organisations wherever l6cated that support ‘the

Purposes. Associate:Members are neither eligible to stand for election to the..
Board nor, to vote at any General Meeting. _ :

Junior Members: those individuals who are aged between 12 and 17 who

support the Purposes. Junior Members are neither eligible to stand for election
to the Board nor to vote at any General Meeting.

The following conditions apply to membership:

. the Trust shall have not fewer than 15 members at any time;-and
. the majority of the members of the Trust shall consist of Ordinary Members;

and



3. in the event that the number of members falls below 15 or that the majority of
members of the Trust does not consist of Ordinary Members, the Board may
not conduct any business other than to ensure the admission of sufficient
Ordinary members;

4. Any person who wishes to become a member must sign, and lodge with a
director, a written application for membership which will be considered by the
Board. The Directors may not refuse membership without good cause.

5. Membership will not be restricted, withheld or terminated on the basrs of age
gender d|sab|||ty rellglon ethmc background or sexual orrentatlon '

Members to achleve the mlmmum number andl or mamtam the majonty

9 The Board shall promptly consrder appllcatlons for membershlp, made in such:
written form as it shall prescnbe from tnme to time, determrnmg if the terms of Art|c|e 7
apply and into which category of membershrp each applrcant shaII belong and
lmmedrately thereafter shall approve any valid application provided the applicant is not
excluded from membership by virtue of Article 14. '

10 The Board shall maintain a Register of Members, setting out the name and
postal address of each member organisation, the name of the organisation's
nominated representative(s), the relative category of membership, the date of the
member's appointment and cessation and any other mformatron that the Board deem
appropriate. o e # ‘

e

MEMBERSHIP SUBSCRIPTIONS

11 The Trust does not require a membership subscription; however, Members may
be required to pay an annual membership subscription, if the members were to decide
that by a simple majority at an AGM or EGM.

12 An individual who, or organisation which, ceases to be a member (for whatever
reason)-shall not be entitied to any refund of membershrp subscnptlon :

CESSATION OF MEMBERSHIP

13 A member shall cease to be a member if:

-

. she, he or the organisation sends written notice of resignation to the Trust; or

2. she, he or the organisation ceases to comply with the criteria for membership
set out in Article 7; or

3. being an organisation, it goes into receivership, goes into liquidation, dissolves
or otherwise ceases to exist (the right of membership not being assignable); or

4. any subscription due remains outstanding for more than 6 months, in spite of
written reminders having been given; or

5. aresolution that a member be expelled is passed by a majority of at least 75%

of the members present at a General Meeting; at least 21 days’ notice of the

intention and grounds for the proposed expulsion must be issued to all



members, including the member whose removal is in-question and who has the
right to be heard at the meeting; or

6. being an individual, he or she dies (the rlght of membershlp not being
assignable).

GENERAL MEETINGS (Meetings of Members)

14 The Board will convene an AGM of members attending in person or virtually in
each calendar year, at such time as it may determine; not more than 15 months should
elapse between one AGM and the next. The Board may call other meetings of the
members: attending in person or virtually as they think fit. Such meetings may be:
cntircly virtual meetings or hybrid meetings as the circumstances allow.

A member attending a mesting vnrtually will have the same rlghts to receive notice; R

speak, vote and otherwise participate in the meetlng as they would have if attendlng
the meeting in person; this also applies to proxies.

15 The business of the AGM may include:

A report by the Chairman on the Trust’s activities

Election of Directors

Any proposal to introduce or amend membershlp subscnptlons

Report by the Accountant or Auditor’

Approval ofthe Trust's Annual-Accolints™ £~ i =~ . “h noven s
Appointment of the Accountant or Auditor-

e

16 The provisions with regard to EGMs are as follows:

1. Al General meetmgs of members, other than AGMs, will be called
Extraordinary General Meetlngs

2. The Board may convene an EGM whenever it deems necessary, and

3. The Board must convene an EGM wrthln 28" days, upon recelpt of a wrlttenA
request signed by at |east 10% of the Ordlnary Members and statmg the
purpose of the meetmg o ST _ N

17 Subject to the terms of Articles 66 67 and 68 the prowsnons regardmg notlcef'
of a General Meeting are as follows: » : .

1. 21 clear days' notice at the least shall_‘ be given of every General Meeting to
each member including Directors; '

2. the notice must 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
proposed in terms of Article 23;

3. the accidental omission to give notice of a General Meeting to, or the non-
receipt of such notice by, any member, person or organisation entitled to

receive the notice will not invalidate any resolution passed at or proceedings of
the Meeting.
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CHAIR OF GENERAL MEETINGS

18  The Chairperson of the Trust or another Director, elected from amongst their
number, will act as chair of each General Meeting.

QUORUM AT GENERAL MEETINGS

19 The quorum for a General Meeting shall be 15 of the Ordinary Members, being
present in person or by proxy. No business shall be dealt with at any General Meeting
unless a quorum is present. ‘ ' '

20  Ifa'quorum is'hot present within 15 minutes after the time at which the Geéneral -+
Meeting was due to commence’- or if, during a General Meeting, a quorum ceasesto - - -

be present - the General Meeting shall stand. adjourned to such tlme date and place
as may be fi xed by the chalr of the meetlng '

VOTING AT GENERAL MEETINGS

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

22 The provisions regarding voting are as follows:

1. each Ordinary Member shall have one vote, to be exercised in person or by
proxy, by a show of hands (unless a secret:ballot is demanded by the chair 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
in such a manner as the chair of the meeting may direct and the result of which
shall be declared at the same meeting at which the ballot was demanded and,
in that event, the chair of the meeting shall appoint and ihstruct tellers, who may
cast their own personal votes if Ordmary Members) ‘

Associate and Junior Members shall have no vote , .

3. whilst actual attendance by Ordinary Members is to be. encouraged at General.
Meetings, any Ordinary Member shall be entitled to appoint a proxy to attend a
General Meeting on their behalf, in respect of which the followmg apply

3.1 a proxy need not be a member; D o :

3.2 a proxy appointed to attend and vote at any meetmg mstead of an

"~ Ordinary Member will have the same right as the Ordinary Member

who appointed him or her to speak at the meeting and to vote; and

3.3 In order to appoint a proxy, the member should write by letter or e-
mail to the Registered Office naming the person or other authority
they wish to act as their proxy not less than 48 hours before the time
of the meeting at which the proxy is to be used; and

3.4 no form of proxy shall be valid more than 12 months from the date it
was granted.

n



4. inthe event of an equal number of votes for and against any resolution, the
chair of the meeting shall have a casting vote as well as any deliberative vote.

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

to alter the name of the Trust or

to amend these Artlcles (subject to Article 70) or
to wind up of the Trustin terms of Clause 7 of’ Sectlon A of the' Articles; or
all other Specnal Resolutions.”

oOrwnN

24 A resolution in writing signed by or on:behalf of all or a sufficient majority of the
Ordinary Members (as specified in terms of Article 23) shall be as valid and effective
-as if the.same-had been passed at a General Meeting of the Trust duly convened and
held. Such-resolution may consist of several doctiments inthe same form, each-signed
by or on behalf of one or more Ordinary -Members

25 The chalr of the . General. Meetlng may, wgth the consent pf a majonty, of the
Ordinary Members present: and votlng, adjourn the General Meeting to such time, date
-and place as he or:she may determine.

APPOINTMENT OF DIRECTORS

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

27 The number of Directors shall be not Iess than four Unless othervwset
determined by special resolution at a General Meetlng (but not. retrospectlvely) the

number of Directors shall not be more than twelve
28 Employees of the Trust may not be nominated as or become Directors.
Composition of the Board of Directors

29  The Board will comprise the following individual persons (a majorlty of whom
will always be Elected Directors), namely:

1. up to eight individual persons elected as Directors by the Ordinary Members in
terms of Article 30 ("the Elected Directors"), who must themselves be Ordinary
Members; and

to amend the Purposes or T o ) ' -



2.

up to four individual persons co-opted in terms of Article 31 ("the Co-opted
Directors"), so as to ensure a spread of skills and experience within the Board;

Elected Directors

30

At each AGM, one-third of the Elected Directors (or the nearest number

upwards) shall retire from office;

1.

2.
3.

a retiring Elected Director shall retain office untnl the close or adjournment of
the meeting; :

a retiring Director shall be eligible for re-election; .

if no other Director has or Directors have decided or agreed to retlre the Elected .
Directors to retire at each AGM shali be those who have been Iongest in off ce )
since their last election but, as. between persons who were elected or last. re-'
elected Directors on the same day, the one or ones to retlre shall (unless they ;
otherwise agree amongst themselves) be determined by lot;

nomination of any Ordinary Member for election by at least two other members, .
will either be in writing to the Registered Office not less than 7 days prior to the
date of the AGM in question with confirmation that the nominee is willing to act
as an Elected Director if elected or, if the Chair agrees, can be made at the
AGM; and : '

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

Co-opted Directors

31

Subject to Article 30, up to four individuals may be co-opted from tlme to time

by the Board of Directors itself, as foIIows

1.

32

subject to Article 31 3 a Co—opted Dlrector shall serve untrl the next AGM after -
his or her co-option; - . : - C : v Lo
a Co-opted Director can be re-co-opted at such next AGM .
a Co-opted Director can be removed from oft' ice. at any t|me by a S|mple maJorrty .
of the Board and ’

for the avoidance of dotibt,'a Co-opted Dlrector may partrcrpate fully in and vote'_ T

at all Board meetings which he or she attends. -

The Board may from time to time fill any casual vacancy arieing 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 until the next AGM.

33

Annually after each AGM, the Board may co-opt a Co—opted Director, who is

aged between 18 and 25 years, with the specific role of representing the interests of
young people in the Community. : '



34  The Board-shall-ensuré that a Register. of Directors is-maintained,:-which sets
out the full details of each Director as: required for all registration purposes, including
the date and type of appointment and the date of retiral.

RETIRAL OF DIRECTORS
35 A Director shall retire or be deemed to retire if:

1. being an Elected Director, they cease to be an Ordinary Member in terms of
either Articles 7.1 or 13;

2. they become prohlbrted from being. either (i) a charity trustee by vrrtue of the
Charities. Act or (u) a. dlrector of a Ilmlted company by feason of the Act or the
Company Directors Dlsquallﬁcatlon Act 1986, and every statutory modlﬂcatlon
and re-enactment for the time being in force; or . .

3. in terms of section 66(5) of the Charities Act they are consrdered by the Board
to have been in serious or perS|stent breach of either or both of the duties listed
in sections 66(1) and 66(2) of the Charities Act; or

4. they are employed by or hold any office of profit under the Trust (except where
the provisions of Clause 5.4.2 of the Section A of the Articles shall apply); or

5. they become incapable for medical reasons of fulfilling the duties of a Director
and such incapacity, as certified (if necessary) by a GP, is expected to continue
for a period of more than six months from the date or later date of such

- certification; or - D R I T T RN SRR

6. they are absent (without permission of the Board) from more than three
consecutive meetings of the Board, and the Board resolves to remove them
from office; or

7. by written notice to the Registered Office, they resign as a Director.

CHAIRPERSON AND OTHER RESPONSIBILITIES

36 The Board, shall meet as soon asis practlcable |mmed|ately after each AGM to
appoint. a Chalrperson and other specific roles, as requrred

PERSONAL INTERESTS

37 Any Director and/ or employee who has a personal mterest in any prospectlve
or actual contract or other arrangement with the Trust must declare that interest either
generally to the Board or specifically to any relevant meeting of the Trust. A personal N
interest includes not only the interest of the Director or employee in question, but also
their partner, close relative or business associate, or any firm of which they are a
partner or employee, or any limited company of which they are a director, employee
or shareholder of more than 5% of the equity.

38 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 interests and shall ensure that a Register of Notices



of Relevant Interests is.-maintained, which shall be open for inspection by both the
Board and members of the Trust and, with the express prior written approval of the
Director or employee concerned, by members of the public.

39 Whenever a Director finds that there is a personal interest, they have a duty to
declare this to the Board meeting in question. It erI be up to the chair of the meeting
in question to determine:

1. whether the potential or real conflict srmply be noted in the Mmutes of any
relevant meeting, or

2. whether the Director in question, whilst béing permrtted to remain in the meetrng
|n questron must not partake in drscussmns or decrsrons relatrng to such matter .
or

3. whether the Director in question should be requrred to be absent durlng that
particular element of the meeting and where a Dlrector Ieaves or is required to
leave, the meeting they no Ionger form part of the quorum at that pomt

QUORUM AT BOARD MEETINGS

40 The quorum for Board meetings is four, provided that the Elected Directors are
always in the majority at any Board meeting. Any business enacted ata meeting which
is not quorate, must be revisited at the next meeting for approval.

R IR ATt T AL

MEETINGS OF THE BOARD OF DIRECTORS

41 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.

42 Not less than 14 clear days’ notice in writing shall be given of any meeting of . -

the Board at which a decision in relation to any of the matters referred to in Article 23
is to be made, which notice shall be accompanied by an agenda and any papers
relevant to the matter to be decided. All other Board meetings shall require not less

than 7 days' prior notice, unless all Directors agree unanimously in writing to dispense ., : -

with such notlce on any specific occasion.

43 Any Dlrector may request the Chalrperson to summon a meetlng of the Board
by notice served upon all the Directors, to take place at a reasonably convenient time
and date.

44 The Chairperson will preside as chair of all Board meetings at which they are
present. If they are not present, the remaining Directors may appoint one of the Elected
Directors to be chair of that Board meeting; otherwise, the meeting will be adjourned
until a time and date when the Chairperson will be available.

45 The Chairperson of the Board meeting will endeavour to achieve consensus
wherever possible but, if necessary, questions arising will be decided by being put to



the vote; on:a show of hands.only, each Director present having-one-vete. In the event
of an equal number of votes:for and against any resolution at a Board meetmg, the
chair of the meeting will have a casting vote.

46  The Board may delegate any of its powers to sub-committees, each consisting
of not less than one Director and other persons as it thinks fit or which it delegates to
the committee to appoint. Any sub-committee so formed will, in the exercise of the
powers so delegated, conform to any remit and regulations imposed on it by the Board,
and will regularly and promptly circulate the minutes of its meetings to all Directors.

47  The Board will make available minutes of the proceedings of all Gerieral = °

Meetings and of all Board meetings.and of suh-committees, including the names of.
those present, and all business. transacted at such meetlngs these mlnutes once .
signed by the chair of the meetlng after approval will be sufﬁcrent evidence wuthout
need for any further proof. :

48 No alteration of the Artlcles and no. dlrectlon given by Special Resoluhon can
invalidate any prior act of the Board which would have been valid if that alteration had
not been made or that direction had not been given.

49  The Board may invite or allow any-person to attend and speak, but not to vote,
at any meeting of the.Board or of its sub-committees.

50 The Board may from time to time promulgate, review and amend any Ancillary
Regulations, Guidelines and/ or Policies, subordinate at all times to these Articles, as
it deems necessary and appropriate to ‘provide additional explanation, guidance and
governance to members.

COMPANY SECRETARY, MINUTE SECRETARY and TREASURER

51 The Board may appoint a Company Secretary, although this is not required, for
such term and upon such conditions as it may think fit. The Company Secretary may
be removed by the Board at any tlme PRI

PR Y

52 The Board may appomt a Mtnute Secretary, for such term at such remuneratlon »
(if any), and .upon such condltlons as it may think fit. The Minute Secretary may be. L

removed by the Board at any time.

53 The Board may appoint a Treasurer, who is not a Director, for such term and
upon such conditions as it may think fit. The Treasurer may be removed by the Board
at any time. Whilst in post, the Treasurer may be required to attend (but shall have no
vote at) Board meetings or any parts of meetings during their tenure as Treasurer.

FINANCES

54 The bank account or accounts of the Trust will be kept in such bank or building
society and/ or banks or building societies as the Board will determine.



55 All financial transactions.including cheques and receipts.for monies paid to the
Trust, will 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.

56 The Board must ensure that all funds and assets of the Company are applied
towards achieving the Purposes.

ACCOUNTS

57 The Board will ensure accounting records are kept in full compliance with the
provisions,contained.in both the Act and the Charities Act.

58 The accounting records will be kept at: such place or places as the Board shall.- ‘
think fit and shall always be' open to the mspectlon of the Dlrectors '

59 No member will (unless they are a Director) have any nght of inspecting.any-
accounting or other records, or any document of the company, except as conferred by
statute or authorised by ordinary resolutlon of the company. o

60 At each AGM, the Board will provide the members with a copy of the accounts
for the period since the last preceding accounting reference date.

NOTICES

61 A-notice 'may be served by the Trust:upon any member, either personally 6r by~
sending it by post or e-mail or other appropriate electronic means, addressed to such
member at his or her address as appearing in the Register of Members.

62 Any notice, whether served by post or otherwise, shall be deemed to have been
served on the day following that on which-the lettér containing the same is put into the
post or is otherwise despatched

63 The business of the Trust and aII its correspondence ‘with and notifi catlon toor - .-

from members may be conducted equally validly and effectively if transmitted by e-
mail or other appropnate electronic means (except where a member specrf cally
requests all'stich correspondence and-notification by post) or othenmse |f publlcrsed:

on the website of the Trust where the Trust has advised each member of this and has .' -

taken due steps to notify by other reasonable means all other members who state that
they do not have access to the Internet).

INDEMNITY

64 Subject to the terms of the Act and the Charities Act and without prejudice to .
any other indemnity, the Directors, or member of any sub-committee, the Company
Secretary (if any), Treasurer and all employees of the Trust will be indemnified out of
the funds of the Trust against any loss or liability (including the costs of defending
successfully any court proceedings) which they may respectively incur or sustain, in
connection with or on behalf of the Trust and each of them will be chargeable only for



so much money as they may actually receive and théy will 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 ARTICLES OF ASSOCIATION
65 Any alteration to these Articles may be made only upon the following conditions:

1. 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 in terms of Article 24; and

2. with the written consent of the Office of the Scottish Charity Regulator (and its
successors) in terms of section 16 of the Charities Act.

DISSOLUTION

66 Clause 7.1 to 7.4 inclusive of Section A of the Articles of Association of the
Trust, relating to the winding up and dissolution of the Trust, shall have effect in relation
to the winding up and dissolution of the Trust.
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