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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 581753

The Registrar of Companies for Scotland hereby certifies that

THE BALLANTRAE TRUST
is this day incorporated under the Companies Act 2006 as a private

company, that the company is limited by guarantee, and the situation of
its registered office is in Scotland

Given at Companies House on 16th November 2017
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In accordance with
sansane + [NOT
Companies Act 2006,
Application to register a company Companles House
A fee is payable with this form.
Please see "How t pay’ on the last page.
 What this form is for What this form is NOT fi
You may use this form to register a You cannot use this form1 [
private or public company. a limited liability pa 3
this, please use form LL I | [
use this form if any indivi | =
with significant control is 05” 1’20"7 #128
or has applied for protect COMPANIES HOUSE
haVing meir mils disdc *géékgéé'ﬂ;'- st S
public register. Contact er SCT 07/10/2017 #40
Companieshouse.gov.uk t COMPANIES HOUSE
separate form.
Part 1 Company details
Company name 3 Filling in this form
Please complete in typescript or in
Check if a company name is available by using our name avaitability search: bold black capitals.
1 H All fiedds are mandatory unless
www.companieshouse.gov.uk/info <pecfed or ndicated by *
@Duplicate names
Duplicate names are not permitted.
| Please show the proposed company name beiow. A st of regisered names can
roposed compa T llantrae Trust be found on our website. There
:ame in full @ " he Balla are various rules that may affect
I your choice of name. Mmﬁmle
information on this is aval in
For official use 7—[ E I our guidance at:
LS [Zl—gl-gl—(—l_— 5 www.gov.uk/companieshouse
Company name restrictions ®
Please tick the box only If the proposed company name contains sensitive @ Company name restrictions
or restricted words or expressions that require you to seek comments of a A "S;s of sensitive or m )
: words or expressions uire
government department or other specified body. eonsont con be found In ot
[] 1 confirm that the proposed company name contains sensitive or restricted | guidance at: .
words or expressions and that approval, where appropriate, has been www.gov.ukicompanieshouse
sought of a government department or other specified body and | attach a
copy of their response.
Exemption from name ending with ‘Limited’ or "Cyfyngedig’® [gname ending exemption
: o that
Please tick the box if you wish to apply for exemption from the requirement to E::Ld by gum':snd me:tm other
have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative. specific requirements or private
| conﬁrr_n that the above Proposed company meets the conditions for eﬁgm' n:s a';“;‘,‘,ﬁﬁh";"‘;’ ::,e
exemption from the requirement to have a name ending with ‘Limited’, detalls, please 9o to our website:
"Cyfyngedig’ or permitted altemative. www.gov.uk/companieshouse
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Application to register a company

Company type®
Please tick the box that desaribes the proposed company type and members' ~ [@Company type
o X [ of
liability (only one box must be ticked) b idulpbid vy
[C3 Public limited by shares www.gow.ukicompanieshouse
{1 Private limited by shares
Private limited by guarantee
[C] Private unlimited with share capita!
[[J Private unlimited without share capital
Principal business activity
Please show the trade dassification code number(s) for the principal | @Principal business activity
activity or activities. ® You must provide a trade
dassification code {SIC code 2007)
(lassification code 1 q- q W[B o a description of your company’s
— I__.l,__ main business in this section.
Classification code 2 A full fist of the trade classification
Classtfication code 3 T [ codes is available on our website:
[ S www.gov.uk/companieshouse
Classification code 4 [
If you cannot determine a code, please give a brief description of the
company’s business activity below:
Principal activity
description
Situation of registered office ®
Please tick the appropriate box below that describes the situation of the .:e@m mst )
: : . very company must have a
proposed registered office (only one box must be ticked): registered office and this is the
[J England and Wales address o which the Registrar wil
[J Wwales send correspondence.
v Scotiand For England and Wales companies,
[J Northem ireland the address must be in England or

Wales,

For Welsh, Scottish or Northern
lreland companies, the address must
be in Wales, Scotland or Northern
ireland respectively.
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Application to register a company

Building name/number

Street

Registered office address @
Please give the registered office address of your company. |@Registered office address
9 e you pany You must ensure that the address
42 shown in this section is consistent
with the situation indicated in
Foreland section A6.
|Bailantrae You must provide an address in

England or Wales for companies to

Post town IGirvan be registered in England and Wales
N P You must provide an address in
County/Region |South Ayrshire w&mm“mm Veland
cornmpanies to be registered in
Postcode [K A ITl 6| ‘O_FN_IQ_ Wales, Scotland or Northern treland
respectively.
A8 Articles of association ®
Please choose ane option only and tick one box only. @ For detalls of which company type
which model articles,
Option 1 I wish to adopt one of the following model articles in its entirety. Please tick ;ra::?g 10 our website:
only one box. wwwi.gov.uk/companieshouse
[ Private limited by shares A
Community Interest Company
[(] Private limited by guarantee (4] cannotm;d'::pt model articles.
] Public company If you are incorporating a GiC you
must tick option 3 and attach a copy
of the bespoke articles.
QOption 2 t wish to adapt the following model artidles with additional and/or amended
provisions. | attach a copy of the additional and/or amended provision(s). Please
tick only one box.
[C] Private limited by shares
[J Private limited by guarantee
] Ppublic company
Option 3 (7]  1wish to adopt entirely bespoke artidles. | attach a copy of the bespoke
articies to this application.
Restricted company articles®
Please tick the box below if the company's articles are restricted. @®Restricted company articles
D Restricted company articles are
those containing provision for
entrenchment. For more details,
please go to our website:
www.gov.ukicompanieshouse
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual.

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

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

For a secretary who is an individual, go to Section B1; For a corporate secretary, go to Section C1; For a
director who is an individual, go to Section D1; For a corporate director, go to Section E1.

Secretary
Secretary appointments @
Piease use this section to list all the secretary appointments taken on formation. OCF:W appointments
, i i 1-C4. corporate secretary
For a corporate secretary, complete Sections C1-C. appointments, please complete
Title* Mr section C1-C4 instead of
section B.
Full forename(s) IAnd"eW Ross ?‘mm: appointments
i you to appoint more
Sumame |McAIp|ne than one secretary, please use
the ‘Secretary appointments’
Formmer name(s) @ I continuation page.
I @ Former name(s)
Please provide any previous names
(induding maiden or married names)
which have been used for business
purposes in the last 20 years.
Secretary's service address ®
Building name/mumber The Company's Registered Office @ Service address
This is the address that will appear
Street | on the public record. This does not
have to be your usual residential
address.
Post town Please state The Company’s
Registered Office’ if your service
County/Region | address will be recorded in the
proposed company’s register
Postcode | r—l_]_r_l—l_l— of secretaries as the company’s
c registered office.
ountry | If you provide your residential

address here it will appear on the
public record.
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Application to register a company

Corporate secretary

Corporate secretary appointments ®

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

Name of corporate |

bodyfﬁrm I

Building name.'numberl

Post town

County/Region
Postcode

[T TTTTT

Street |
l
|
|
|
|

Country

@Additional appointments
If you: wish to appoint more than one
cofporate secretary, please use the
'Corporate secretary appointments’
continuation page.
Registered or prindipal address
This is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number (unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number.

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

4+ Yes Complete Section C3 only
2 No Complete Section C4 only

3 EEA companies ®

Please give details of the register where the company file is kept (including the
relevant state) and the registration number in that register.

Where the company/ I

fiem is registered @ I

Registration number l

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

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

Non-EEA companies

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

Legal form of the

corporate body
or firm

Goveming law

the company/ffirm is
registered ®

|
I
if applicable, where |
|
|

Registration number

©ONon-EEA
Where you have provided details of
the register (including state) where
the company or firm is registered,
you must also provide its number in
that register.
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Application to register a company

Director

o

Director appointments @

Please use this section to list ail the director appointments taken on formation.
For a corporate director, complete Sections E1-E4.

Titie* Mr

Full forenamefs) |Andrew Ross

Sumname I McAlpine

Former name(s)®

Country/State of Scotland

residence ®

Nationality British

Month/year of birth © o8 [ipeM[e
Business occupation

(if any) ®

@Appointments

Private companies must appoint

at least one director who Is an
individual. Public companies must
appoint at least two directors, one of
which must be an individual.

@ Former name{s)
Please provide any previous names
{including maiden or married names)
which have been used for business
purposes in the last 20 years.

@ Country/State of residence
This is in respect of your usual
residential address as stated in
section D4,

©@Month and year of birth
Please provide month and year only.

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

Additional appointments

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

Director’s service address ®

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

Building namelnumberl THG@M?A'\[ 7 ‘S KE&( W

Street | oFf ce

Post town

County/Region

ool | RN
Country I

@ 5ervice address
This is the address that will appear
on the public record. This does not
have to be your usual residential
address.

Please state ‘The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company's
registered office.

if you provide your residential
address here it will appear on the
public record.
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INO1 - continuation page
Application to register a company

Director

Director appomtments °

i ——

-t

Please use this section to list all the director appointments taken on formation,
For a corporate director, complete Sections E1-E4.

Title* | DL,

Full forename(s) l MHEAL R\ ( MARY ) Louls E

Sumame l “c KEN N A
Former name(s)® -

7~
Country/State of 5 co ’\[ ‘
residence @ TLA b
Nationality I BUTISH
Month/year of birth @ ¥ l_!_ |—_|7'ﬂ_ l_
Busines; occupation RET‘ m
(if any)

0@ Appointments
Private companies must appoint
at least one director who is an
individual. Public companies must
appoint at least two directors, one of
which must be an individual.

@Former name(s)
Please provide any previous names
(including maiden or mamied names)
which have been used for business
purposes in the last 20 years.

O Country/State of residence
» This is in respect of your usual
[esidentsial address as stated in
section D4,

© Month and year of birth
Please provide menth and year only.

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

Director’s service address® L.

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

Building namelnumber | W CG\V\WYS K‘Ea’l STE{E@

Street [ [®) Fﬁ V.
Post town

County/Region

st IrrrrFrr
Country

@ Service address
This is the address that will appear
 oit the gublic record. This does ot
have to be your usual residential
address.

Please state The Company's
Registered Office’ if your service
address will be recorded in the
proposed company’s register of
directors as the company's
registered office.

if you provide your residential
address here it will appear on the
public record.
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INO1 - continuation page
Application to register a company

Director appointments ©

B s

Please use this section to list all the director appointments taken on formation,
For a corporate director, complete Sections E1-E4.

Title*

%

Full forename(s)

SushN MARY

Sumame | CRAVSTHWAITE

Former name(s)® T ‘M S LEY

o | SOUTLANS /U -
Nationality | ‘B R\‘n 8{—‘-

Month/year of birth @ I__l_ r—ﬁ[gl—
zrzinn;s; occupation ]

|

@ Appointments
Private companies must appoint
at least one director who is an
individual. Public companies must
appoint at least two directors, one of
which must be an individual.

@ Former name(s)

Please provide any previous names
{including maiden or married names)
which have been used for business
purposes in the last 20 years,

© Country/State of residence
This is in respect of your usua!
residential address as stated in
section D4,

@ Month and year of birth
Please provide month and year only.

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

-

Director’s service address®

usual residential address in Section D4.

Building name/number

THE COMPANY S STERED

Street CSFH(‘E‘
Post town

County/Region [

Postcode T rrrrrir
Country |

Please complete the service address below. You must also fall in the dlrectofs .

T@® Service address

This is the address that will appear
onithe public record. This does not
have to be your usual residential
address.

Please state ‘The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company's
registered office.

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

0616 Version 7.0
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INO1 - continuation page
Application to register a company

Director appointments

R

Please use this section to list all the director appointments taken on formation,
For a corporate director, complete Sections E1-E4.

Title*

MRS

Full forename(s)

CUNIRE

Surname M ‘ ws

Former name(s)@ N{J '—1-6 Lﬁ"l\l

ot | SOt U

Nationality E)Q’\ mns H

Monthiyear of birth @ JEGEEES [‘"5 ,"l_l‘ PTWIT E
z?:inn;sg occupation ’%‘ob S A_F‘e-r}, O m C E'e

@ Appointments

Private companies must appoint

at least one director who is an
individual. Public companies must
appoint at jeast two directors, one of
which must be an individual.

@ Former name(s)

Please provide any previous names
{induding maiden or married names)
which have been used for business
purposes in the last 20 years.

© Country/State of residence

- This is In respect of your usual
residential address as stated tn
section D4,

© Month and year of birth
Please provide month and year only.

O Business occupation

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

Director’s service address®

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

Building namefnumberf

NEi

Street | O Pﬁ
Post town

County/Region

e [T TTTTTL
Country

| @ Service address

This is the address that will appear
on the public record. This does not
have to be your usual residential
address.

Please state ‘The Company's
Registered Office’ if your service
address will be recorded in the
proposed company’s register of
directors as the company's
registered office.

tf you provide your residential
address here it will appear on the
public record,
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Application to register a company

Corporate director

Corporate director appointnents @

Please use this section 1o list all the corporate directors taken on formation.

Name of corporate
body or firm

r

Building name/number

Street

Post town

County/Region

Postcode

[T

Country

@ Additional appointments
If you wish to appoint more than one
corporate director, please use the
'Corporate director appointments’
continuation page.

Registered or prindpal address
This is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number (unless contained
within a full address), DX number o
LP (Legal Post in Scotland) number.

Location of the registry of the corporate body or firm

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

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

EEA companies ®

Please give details of the register where the company fite is kept {including the
relevant state) and the regisiration number in that register.

@EEA
A full list of countries of the EEA can
be found in our guidance:

Where the company/ www_gov.uk/companieshouse
firm is registered® | @This is the register mentioned in
Artlde 3 of the First Company Law

Registration number I Directive (68/1 S1/EEC).
Non-EEA companies

Please give details of the iegal form of the corporate body or fimand the lawby  [@MNon-EEA

which it is governed. If applicable, please also give details of the register in which Where you have provided details of

it is entered (induding the state) and its registration number in that register. the register (indluding state) where

corporate body
or fim

Governing law

if applicable. where
the companyffirm is
registered @

H applicable, the
registration number

|
|
|
|
|
|

the company or firm is registered,
you must also provide fts number in
that register.
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Application to register a company

Statement of capital

Does your company have share capital?
+ Yes Complete the sections below.

9 No Go to Part 4 (Statement of guarantee).

Statement of capital

Complete the table{s) below to show the share capital.

Complete a separate table for each currency (if appropriate). For
example, add pound sterfing in ‘Currency table A" and Euros in ‘Currency table

Continuation pages
Please use a continuation page
if necessary.

B
Carrency Class of shares Number of shares Aggregate nominal value|Total aggregate amount
Complete a separate £.g. Ordinary/Preference etc (£ € 3. et) to be unpaid, if any
table for each corrency : ' Number of shares issued | (€. € $, €t
multiplied by nominal value including both the nominal
value and any share premium
Totals [
Totals
Totals
Total number Total aggregate Total aggregate
of shares nominal value @ amount unpaid ®
Totals (inctuding continuation
pages)

@ Please list total aggregate values in different currencies separately.
For example: £100 + €100 + $10 etc.
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Application to register a company

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

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

Class of share

Prescribed particulars
L

OPresaibed particlars of rights
attached to shaves

The particulars are:

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

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

¢ particulars of any rights, as
respects capital, to participate in a
distribution (including on winding
up}; and

d. whether the shares are to be
redeemned or are liable to be
redeemed at the option of the
company or the shareholder.

A separate table must be used for
each class of share.

Continuation pages

Please use the next page or a
"Statement of Capital (Prescribed
particulars of rights attached

1o shares)’ continuation page if
negessary.

06/16 Version 7.0
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Application to register a company
Class of share @Prescribed particulars of rights
. . attached to shares
P‘rescnbed particulars The particulars are:

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

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

¢. particulars of any rights, as
respects capital, to participate in 2
distribution (induding on winding
up); and

d. whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company of the shareholder.

A separate table must be used for
each class of share.

Continuation pages

Please use a 'Statement of capital
{Prescribed particulars of rights
attached to shares)’ continuation
page if necessary.
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Application to register a company

F3 Initial shareholdings

This section should only be completed by companies incorporating with share capital. | Initial shareholdings
Please list the company’s subscribers

Please complete the details below for each subscriber. in alphabetical order.
The addresses will appear on the public record. These do not need to be the Piease use an ‘Iniial shareholdings’
subscribers’ usual residential address. continuation page if necessary.
Subscriber’s details Class of share Number of shares | Currency Nominal value of | Amount (if any) | Amount to
each share to be unpaid be paid on
on each share | each share
findudingthe | {indluding the
nominal value  |nominal value
and anyshare | and any share
premium) premium}
Mame
Ackdvess
{Hame
Adkdress
Name
Adkdsess
Hame
Address
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Application to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?
+ Yes Complete the sections below.
23 No Go to Part 5 Peaple with significant control (PSC}.

1]

Subscribers

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

I confirm that if the company is wound up while | am a member, or within
one year after § cease to be a member, | will contribute to the assets of the
company by such amount as may be required for:
payment of debts and liabilities of the company contracted before |
cease to be a member;
- payment of costs, charges and expenses of winding up. and;
- adjustment of the rights of the contributors among ourselves,
not exceeding the spedified amount below.

Subscriber’s details

Forename(s) @ ANDREW] P.bSS
Surname @ M ALV INE
Address ® ., TIRE LMQS
BP)'U-«A’N TR
Fostcode K[A[2[e] TolN[&
Amount guaranteed ® OV ?0 UIND STERLIN G
i) ® ORDINAR
Subscriber’s details
Forenamels) @ M HA*\Q{!M%‘[_) LoUisE
Sumame ® MEENA A~
prrees B oA B TRusE
BALL RAE
Postcode KiAl2lb [—BW@
Amount guaranteed @ ONT POONyD ,S‘T:EQLAM&
i | OesINARY

@Name
Please use capital letters.

@ Address
The addresses in this section will
appear on the public record. They do
not have to be the subscribers’ usual
residential address.

@ Amownt guaranteed
Any valid currency is permitted.

©0ass of members
Only complete this if there will be
more than one class of members
and if the subscribers are electing to
keep members’ information on the
public register.
Continuation pages
Please use a *Subscribers’
continuation page if necessary.

06/16 Version 7.0




, E . .
P v N
. . . L .
.- - . . . B
» - o - -
, . L -
’ - N
. . . - -
. : —ve . .- E—
- . N .
. ., - - '
oo . .




INO1

Application to register a company

Subscriber’s details @ Name '
Forename(s) @ SUSAN M MY .Hm use capital etters.
Surname @ CReTHWALITE The adveses i this secton il
Address ® CUSSES Cov N TR HoUSE et have 106 the Subscnbeny o
 BAUMNTRAE residential address.
o A2l OlLR Pl
Amount guaranteed ® ONE PovND STERUNG [Olmsofmenbers ibe
gfa:;;;_fmn;:;b:r 0% IN A—QY m?fmnsmogm electing to
lmep. members’ information on the
Subscriber’s details pub"f mg'fm
Forename(s) @ CUATEE Plesi v » Subibers
P— M IS continuation page if necessary.

Address ® DINAND
TBAUANTRAE

wot AIS L [6PA

Amount guaranteed @ ONE %U% STERLING

(ol ® ORD INARY|

Subscriber’s details

Forename(s) ®
Surname @
Address @

Postode ([T T

Amount guaranteed ®

Class of member
(if applicable) ©

Subscriber’s details

Forename(s) ©@
Sumame @
Address @

== EREEEEE

Amount guaranteed ®

Class of member
(if applicable) ®
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People with significant control (PSC)

Use this Part to tell us about peopie with significant control or registrable
relevant legal entities in respect of the company. Do not use this Part to tell us
about any individual people with significant control whose particulars must not
be disclosed on the public record. You must use a separate form, which you can
get by contacting us enquiries@companieshouse.gov.uk

If on incorporation there will be sormeone who will count as a person with
significant control {either a registrable person or registrable rélevant legal entity
(RLE)) in relation to the company, tick the box in H1 and complete any relevant
sections. If there will be no registrable person or RLE tick the box in H2 and go to
Part 6 Election to keep information on the public register.

Statement of initial significant controt ®

[CJ Onincorporation, there will be someone who will count as a person
with significant control (either a registrable person or registrable RLE) in
relation to the company.

O Statement of initial
significant control
If there will be a registrable person
(which includes "other registrable
persons’) or RLE, please complete
the appropriate details in sections
H,18&)

Please use the PSC continuation
pages if necessary

Statement of no PSC

(Please tick the statement below if appropriate )

ﬁ The company knows or has reason to believe that there wiil be no person
with significant control {either a registrable person or RLE} in relation to
the company
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Application to register a company
Individual PSC
Individual's details
Use sections H3-H9 as appropriate to tell us about individuals with significant  |@Country/State of residence
control who are registrable persons and the nature of their control in relation to | This is in respect of the usual
the company residential address as stated in
section Hb.
Title* @Month and year of birth
Please provide month and year only.
Full forename(s)
Surname ’
Country/State of
residence®
Nationality
Voo FF FFr T
Individual’s service address @
Please compiete the individual's service address below. You must also complete | @Service address

the individual’s usual residential address in Section H6.

Building name/number

Street

Post town

County/Region

Postoode

HEEEN

Country

I
|
|
|
|
|

This is the address that will appear
on the public record. This does not
have to be the individual’s usual
residential address.

If you provide the individual's
residential address here it will
appear on the public record.
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Nature of control for an individual®

Please indicate how the individual is a person with significant control over the
company

Ownership of shares

The individual holds, directly or indirectly, the foliowing percentage of shares
in the company (tick only one):

[[J more than 25% but not more than 50%

[J more than 50% but less than 75%

[J 75% or more

Ownership of voting rights

The individual holds, directly or indirectly, the following percentage of voting
rights in the company (tick only one):

[J more than 25% but not more than 50%

[ more than 50% but less than 75%

[T} 75% or more

Ownership of right to appoint/remove directors

[J The individual holds, directly or indirectly, the right to appoint or remove
a majority of the board of directors of the company

Significant influence or control (Only tick if none of the above apply)

[J Theindividuat has the right to exerdise, or actually exerdises, significant
influence or control over the company

@Tick each that apply.

Nature of control by a firm over which the individual has
significant control ©

The individual has the right to exercise or actually exercises significant
influence or control over the activities of a firm that is not a legal person under

its govemning law, and:

the members of that firm {in their capacity as such) hold, directty or indirectly,
the following percentage of shares in the company (tick only one):

[J more than 25% but not more than 50%

[[] more than 50% but less than 75%

[J 75% or more

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):
more than 25% but not mase than 50%

more than 50% but less than 75%

75% or more

O Oao

the membeys of that firm (in their capacity as such) hold the right, directly
of indirectly, to appoint or remove a majority of the board of directors of
the company

the members of that firm (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the

company

O

@ Tick each that apply.
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M Nature of controf by a trust over which the individual has
significant control @

The individual has the right to exercise or actually exercises significant @ Tick each that apply.
influence or control aver the activities of a trust and:

the trustees of that trust {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company {tick only one):

D more than 25% but not more than 50%
D more than 50% but less than 75%
O 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):
more than 25% but not more than 50%

more than 50% but less than 75%

75% or more

O DOoOo

the trustees of that trust (in their capadity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

the trustees of that trust (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the

company

O
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Individual PSC
3] Individual's details
Use sections H3-H9 as appropriate to tell us about individuals with significant | @ Country/State of residence
control who are registrable persons and the nature of their control in relationto | This s in respect of the usual
the company reslqentlal address as stated in
section H6.
Tlﬂe* I @Mounth and year of birth
Please provide month and year only.
Fuil forename(s) I
Surmame I
Country/State of
residence®
Nationality
ontyerof b ® FF FFrr
W individual’s service address ©
Please complete the individual's service address below. You must also complete | @Service address

the individual's usual residential address in Section Hé.

Building name/number

Street

l

Post town

County/Region

Postcode

[ TTTTrrrr

Country

This is the address that will appear
on the public record. This does not
have to be the individual's usual
residential address.

If you provide the individual’s
residential address here it will
appear on the public record.
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Nature of control for an incliwiduala

Please indicate how the individual is a person with significant control over the
company

Ownership of shares

The individual holds, directly or indirectly, the following percentage of shares
in the company (tick only one):

[] more than 25% but not more than 50%

[] more than 50% but less than 75%

O 75% or more

Qwnership of voting rights

The individual holds, directly or indirectly, the following percentage of voting
rights in the company (tick only one):

[J more than 25% but not more than 50%

[[] more than 50% but less than 75%

3 75% ormore

Ownership of right to appoint/remove directors

(] The individual holds, directly or indirectly, the right to appoint or remove
a majority of the board of directors of the company

Significant influence or control (Only tick if none of the above apply)

] The individual has the right to exercise, or actually exercises, significant
influence or control over the company

@Tick each that apply.

Nature of control by a firm over which the individual has
significant control ©

The individual has the right to exercise or actually exercises significant
influence or control over the activities of a firm that is not a legal person under
its governing law, and:

the members of that firm (in their capacity as such} hold, directly or indirectly,
the following percentage of shares in the company (tick only one):

(3 more than 25% but not more than 50%

D more than 50% but less than 75%

3 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one);
more than 25% but not more than 50%

more than 50% but less than 75%

75% or more

O 0Oad

the members of that firm (in their capacity as such} hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of

the company

the members of that firm {in their capadity as such} have the right to
exercise, or actually exercise, significant influence or control over the

company

O

@Tick each that apply.
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Nature of control by a trust over which the individual has

significant control @

The individual has the right to exercise or actually exercises significant
influence or control over the activities of a trust and:

the trustees of that trust {in their capacity as such) hald, directly or indirectly,
the following percentage of shares in the company (tick only one):

more than 25% but not more than 50%
[J more than 50% but less than 75%
[T3 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company {tick only one):

more than 25% but not more than 50%
maore than 50% but less than 75%
75% or more

a Gaga

the trustees of that trust (in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of

the company

the trustees of that trust (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

[

@Tick each that apply.
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Relevant legal entity (RLE)
RLE details ®
Corporateor firn | @ Registered or principal office
name | This is the address that wil appear
on the pubtic record.
Building name/number |
Street |
Post town
County/Region |
Postuode (T T T
Country |
E Legal form and governing law
Please give details of the legal form of the RLE and the law by which it is governed. .
1 applcabl, please also give details of the register of companies in WhICH /i | wiare o nove movided dtals
entered {induding the country/state) and its registration nurnber in that register. of the register (including country/
state} where the RLE is registered,
Legai form ty;u must also provide its number in
Goveming law ot register

if applicable, register I
in which RLE is

entered @ [
Country/State @ I

Registration number .l
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Nature of control for the RLE ®

Please indicate how the RLE has significant control over the company OTick each that apply.

Ownership of shares

The RLE holds, directly or indirectly, the following percentage of shares in the
company (tick only one);

[J more than 25% but not more than 50%

[ more than 50% but less than 75%
3 75% or more

Ownership of voting rights

The RLE holds, directly or indirectly, the following percentage of voting rights
in the company {tick only one):

[} more than 25% but not more than 50%
[CJ more than 50% but less than 75%
] 75% ormore

Ownership of right to appoint/remove directors

[J TheRLE holds the right, directly or indirectly, to appoint or remove a
majority of the board of directors of the company

Significant influence or control {(only tick if none of the abave apply)

[J The RLE has the right to exercise, or actually exercises, significant
influence or control over the company

Nature of control by a firm over which the RLE has
significant control ©

The RLE has the right to exercise or actually exercises significant influence O Tick each that apply.
or control over the activities of a firm thatis not a iegal person under its
governing law, and:

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one}:

[ more than 25% but not more than 50%

[ more than 50% but less than 75%

O 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company {tick only one):

[J more than 25% but not more than 50%

[J more than 50% but less than 75%

0 75% or more

Il'_"l the members of that firm {in their capacity as such) hoid the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

[] the members of that firm (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

06/16 Version 7.0
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Nature of control by a trust over which the RLE has
significant control @

The RLE has the right to exercise or actually exercises significant influence or
control over the activities of a trust and:

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one):

[[] more than 25% but not more than 50%
[J more than 50% but less than 75%
[ 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O 0Ogao

the trustees of that trust (in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

the trustees of that trust (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the

company

O

@Tidk each that apply.
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Other registrable person (ORP)

ORP details

An ‘other registrable person’ is:

s acorporation sole

*  agovernment or government department of a country or teritory or a part
of a country or territory

*  an international organisation whose members include two or more countries
or territories (or their governments)

s alocal authority or local government body in the UK or elsewhere

Name of ORP l

$2 Principal office address @

Building name/number
Street

Post town

County/Region

|
Poskede rrrrrir

Country |

OPrincipal office address
This is the address that will appear
on the public record.

Legal form and governing law

Legal form |

Governing law I
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Nature of control by a trust over which the ORP has
significant control ®

The ORP has the right to exercise or actually exercises significant influence or
control over the activities of a trust and:

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one):

[ more than 25% but not more than 50%
[J more than 50% but less than 75%
[} 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

0 Qoo

the trustees of that trust {in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

the trustees of that trust {in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

O

O Tick each that apply.

06/16 Version 7.0




INO1

Application to register a company

Part 6

Election to keep information on the public register (if applicable)

The subscribers of a private company can agree to elect to keep certain
information on the public register at Companies House, rather than keeping
their own registers. Tick the appropriate box to show which information the
subscribers are electing to keep on the public register. If the subscribers have
not agreed to keep any of this information on the public register, go to Part 7
Consent to Act

Election to keep secretaries’ register information on the
public register

All subscribers elect to keep secretaries’ register information on the
public register

@only applies if the proposed
company will have a secretary.

Election to keep directors’ register information on the
public register

IMPORTANT:

If the subscribers elect to keep this information on the public register,
everyone who is an individual director while the election is in force will
have their full date of birth avaitable on the public record ®

All subscribers elect to keep directors’ register information on the
public register

@if the subscribers don't make this
election, only the month and year of
birth will be available on the public
record.

Election to keep directors’ usual residential address (URA)
register information on the public register

i the subscribers elect to keep this infermation on the public register, the URA
will not be publicly available

[CJ Al subscribers elect to keep directors’ URA register information on the
public register.

Election to keep members’ register information on the
public register

IMPORTANT:
If the subscribers elect to keep this information on the public register,
everyone who is a member while the election is in place will have their
name and address available on the public record

All subscribers elect ta keep members’ register information on the

public register
[[] The company will be a single member company (Tick if appficable).

Election to keep PSC register information on the public
r_egister

IMPORTANT:

if the subscribers elect to keep this information on the public register,

everyone who is an individual PSC while the election is in force will

have their full date of birth available on the public record®

[[] Al subscribers elect to keep PSC register information on the public
register

] No objection was received by the subscribers from any eligible person @
within the notice period before making the election.

@i the subscribers don't make this
election, only the month and year of
birth will be available on the public
record.

O¢Eligible person
An eligible person Ts a person whose
details would have to be entered in
the company’s PSC register
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Part 7 Consent to act
Consent statement

Please tick the box to confirm consent.
The subscribers confirm that each of the persons named as a director or
secretary has consented to act in that capacity.

Part 8 Statement about individual PSC particulars
M1 Particulars of an individual PSC©®
Please tick the box to confirm. ©Only tick this if you have completed

details of one or more individual

[J The subscribers confirm that each person named in this appiication PSCs in sections H3.HO

as an individual PSC knows that their particulars are being supplied as
part of this application.

Part 9 Statement of compliance

This section must be completed by all companies.
Is the application by an agent on behalf of all the subscribers?

+ No Go to Section N1 (Statement of compliance delivered by the
subscribers),
+ Yes Go to Section N2 (Statement of compliance delivered by an agent).

-
sl
—

Statement of compliance delivered by the subscribers ©

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

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

I confirm that the requirements of the Companies Act 2006 as to registration memorandum of association must

have been complied with. sign the statement of compliance.

Subscriber’s signature | Sonatw Continuation pages

x %54 ZF . x Please use a ‘Statement of
compliance defivered by the
subscribers’ continuation page if
more subscribers need to sign.

Subscriber's signature | Swauw

Subscriber's signature ;““‘ x
Subscriber's signature | Somur '
X ()ajre WW X
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Statement of compliance delivered by an agent

Please complete this section if this application is delivered by an agent for
the subscribers to the memorandum of association.

Agent's name

Building name/number

Street

Post town

County/Region

Postcode

HERRREEE

Country

|
|
|
|
|
|

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

Agent’s signature

Simature

X

X
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B Presenter information

n Important information

.

You do not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form. The contact information you give will be

visible to searchers of the public record.

|

Gmame  Andy McAlpine

womaymme  Tha Ballantrae Trust

|“"""s 42 Foreland

|

|

|"°““‘" Ballantrae

| ot

= K[ [Z[6[0[N[q]
Gy Scotiand

18

I

Telephore 01465 831122

Certificate

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

shown below:

7 At the registered office address (Given in Section A7).
£3 At the agents address {Given in Section N2).

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

M You have checked that the proposed company name is
available as well as the various rules that may affect
your choice of name. More information can be found
in guidance on our website.

O H the name of the company is the same as one

already on the register as permitted by The Company

LLP and Business (Names and Trading Disclosures)

Regulations 2015, please attach consent.

You have used the coirect appointment sections.

Any addresses given must be a physical location.

They cannot be a PO Box number {uniless part of a

full service address), DX or LP (Legal Post in Scotland)

number.

The document has been signed, where indicated.

All relevant attachments have been included.

You have enclosed the Memorandum of Assodiation.

You have enclosed the correct fee.

(NN

HEME

Please note that ali information on this form
will appear on the public record, apart from
information relating to usual residential
atdresses. Day of birth-witionly be shown on
the public record if the subscribers have elected
to keep PSC andfor directors’ information on
the public register.

How to pay

| fee isTSySbe SRS Torm.

Make cheques or postal orders payable to
‘Companies House’, For information on fees, go
to: www.gov.uk/companieshouse

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff. ‘

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legat Post).

For companies registered in Northern treland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

Section 243 or 790ZF exemption

If you are applying for, or have been granted a section
243 or 790ZF exemption, please post this whole form
to the different postal address below:

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

Further information

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

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

This form has been provided free of charge by Companies House,
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MEMORANDUM OF ASSOCIATION

THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM of ASSOCIATION
of
The Ballantrae Trust

\

Based on the model prepared by Burness Paull LLP {Solicitors) for
Development Trusts Association Scotland



THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE AND NOT HAVING
A SHARE CAPITAL

MEMORANDUM of ASSOCIATION
of
The Ballantrae Trust

Each subscriber to this memorandum of association wishes to form a
company under the Companies Act 2006 and agrees to become a member
of the company.

Name of each subscriber Signature of each subscriber

Dr Mhairi McKenna M
Andy McAlpine ﬁe\\\m

Susan Crosthwaite S I E !
Ciaire Mills Ua ¢'rq Mj]l&

Dated: 30 September 2017



ARTICLES OF ASSOCIATION

THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES of ASSOCIATION of
The Ballantrae Trust



Based on the model prepared by Burness Paull LLP {Solicitors) for
Davelopment Trusts Assoclation Scotland

THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES of ASSOCIATION of The Ballantrae Trust

e A Bl S o

GENERAL constitution of the company, defined |articles 1-13
terms, objects, powers, restrictions
on use of assets, limit on liability,
general structure

MEMBERS categories, qualifications, application, | articles 14-44
minimum number, subscription,
arrangements involving the compa-
ny’s website, register, withdrawal,
expulsion, termination/transfer

GENERAL MEETINGS |general, notice, special/ordinary articles 45-76

(meetings of mem- | resolutions, procedure

bers)

DIRECTORS categories, maximum/minimum articles
number, eligibility, election/retiral/ 77-106
re-election {(Member Directors), ap-
pointment/re-appointment (Co-opted
Directors), termination of office, reg-
ister, office bearers, powers, personal
interests

DIRECTORS’ MEET- procedure, conduct of directors articles

INGS 107-123

ADMINISTRATION committees, operation of bank ac- articles
counts, secretary, minutes, account- |124-141
ing records and annual accounts, no-
tices

MISCELLANEOUS winding-up, indemnity articles

142-146




Constitution of company

1. The model articles of association as prescribed in Schedule 2 to The Com-
panies (Mode! Articles) Regulations 2008 are excluded in respect of this
company.

Defined terms

2. In these articles of association, unless the context requires otherwise:-

(a) “Act” means the Companies Act 2006;

(b)

“charity” means a body which is either a Scottish charity, or a “chari-
ty” within the meaning of section 1 of the Charities Act 2011, provid-
ing (in either case) that its objects are limited to charitable purposes;

(c) “charitable purpose” means a charitable purpose under section 7 of

the Charities and Trustee Investment (Scotland) Act 2005 which is
also regarded as a charitable purpose in relation to the application of
the Taxes Acts;

(d) “community body” means a community body within the meaning of

(e)

()

section 34 of the Land Reform (Scotland) Act 2003 (as amended by
section 37 of the Community Empowerment {Scotiand) Act 2015)
which is also regarded as a community body for the purposes of sec-
tion 49(2)(h) of the Land Reform (Scotland) Act 2016;

“crofting community body” means a crofting community body within
the meaning of section 71 of the Land Reform (Scotland) Act 2003 (as
amended by section 62 of the Community Empowerment (Scotland)
Act 2015);

“conflict of interest” includes a conflict of interest and duty, and a
conflict of duty;

(g) “Conftict Situation” means any situation or matter (other than one

(h)

which cannot reasonably be regarded as likely to give rise to a conflict
of interest) in which any director has or could have a direct or indirect
interest that conflicts, or possibly might conflict, with the interests of
the company including (without limitation) any such situation or mat-
ter which relates to the exploitation of any property, information or
opportunity (irrespective of whether the company could take advan-
tage of the property, information or opportunity);

“electronic form” and “electronic means” have the meanings given in
section 1168 of the Act;



(i) “OSCR” means the Office of the Scottish Charity Requlator;

(3) “Part 3A community body” means a Part 3A community body with the
meaning of section 97D of the Land Reform (Scotland) Act 2003 (as
inserted by section 74 of the Community Empowerment (Scotland)
Act 2015);

(k) "Part 5 community body” means a Part 5 community body within the
meaning of section 49 of the Land Reform (Scotland) Act 2016;

(I) “property” means any property, heritable or moveable, real or per-
sonal, wherever situated;

(m) “Scottish charity” means a “Scottish charity” within the meaning of
section 13 of the Charities and Trustee Investment (Scotland) Act
2005;

{n) “subsidiary” has the meaning given in section 1159 of the Act;

{(0) Tsustainable development” means development which meets the
needs of the present without compromising the ability of future gen-
erations to meet their own needs.

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

Objects

4. The company has been formed to benefit the community of the Ballantrae
Community Council area (“the Community”) with the following objects:

(1) The advancement of community development (includihg the ad-
vancement of rural regeneration) within the Community;

(2) The provision of recreational facilities, or the organisation of recre-
ational activities, with the object of improving the conditions of life
for the persons for whom the facilities or activities are primarily in-
tended

(3) The advancement of the arts, heritage, culture or science

But only to the extent that the above purposes are consistent with fur-
thering the achievement of sustainable development.

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

6. The company may (subject to articles 58 and 59) add to, remove or alter
the statement of the company’s objects in article 4; on any occasion when
it does so, it must give notice to the registrar of companies and the
amendment will not be effective until that notice is registered on the reg-
ister of companies.

Powers




In pursuance of the objects listed in articie 4 (but not otherwise), the
company shall have the following powers:-

(a)

(b)

(c)

(d)

(e)

(f)
(9)

(h)

)
(k)

To manage community land and associated assets for the benefit of
the Community and the public in general as an important part of
the protection and sustainabie development of Scotland’s natural
envirgonment.

To establish, maintain, develop and/or operate a centre or centres
providing facilities for childcare, community learning, healthy living
initiatives, educational and cultural activities, training activities,
leisure pursuits and accommodation for community groups, and for
public sector agencies which provide services of benefit to the
community, and which may include refreshment facilities.

To advise in relation to, prepare, organise, conduct and/or
support training courses, educational and training events and
activities of all kinds.

To design, prepare, publish and/or distribute information packs,
leaflets, books, newsletters, magazines, posters and other publica-
tions, audio visual recordings, muitimedia products and display ma-
terials, and to create and maintain a website or websites.

To promote, operate, co-ordinate, monitor, and/or support other
projects and programmes (which may include workspace projects)
which further the objects of the company.

To provide information, advisory, support and/or consultancy
services which further the objects of the company.

To liaise with local authorities, central government authorities and
agencies, charities/community benefit bodies and others, all with a
view to furthering the objects of the company.

To register any interest in land and to exercise any right to buy
under Part 2 of the Land Reform (Scotland) Act 2003 and/or any
right to buy under Part 3A of the Land Reform (Scotland) Act 2003
and/or any right to buy under Part 5 of the Land Reform (Scotland)
Act 2016.

To make any participation request under Part 3 of the Community
Empowerment (Scotland) Act 2015 and/or any asset transfer re-
quest under Part 5 of the Community Empowerment (Scotland) Act
2015, and to take any appropriate steps following upon the making
of any such request.

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

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



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

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

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

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

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

(q) To borrow money, and to give security in support of any such
borrowings by the company, in support of any obligations undertak-
en by the company or in support of any guarantee issued by the
company.

(r) To employ such staff as are considered appropriate for the proper
conduct of the company’s activities, and to make reasonable provi-
sion for the payment of pension and/or other benefits for members
of staff, ex-members of staff and their dependants.

(s) To engage such consultants and advnsers as are considered
appropriate from time to time.

(t) To effect insurance of all kinds (which may include officers’ liability
insurance).

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

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

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

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

{y) To oppose, or object to, any application or proceedings which may
prejudice the company’s interests.

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

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

Restrictions on use of the compam]'s assets

8.

The income and property of the company shail be applied solely towards
promoting the company’s objects (as set out in article 4) and in particutar



10.

1t.

(but without limiting the generality of that provision) any surplus funds or
assets of the company must be applied for the benefit of the Community.

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

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

No benefit (whether in money or in kind) shall be given by the company to
any director except

(a) repayment of out-of-pocket expenses; or

(b) reasonabie payment in return for particular services (outwith the ordi-
nary duties of a director) actually rendered to the company.

Liability of members

12.

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

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

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

General structure

13.

The structure of the company consists of:-

(a) The MEMBERS - comprising (i) Ordinary Members (who have the
right to attend the annual general meeting (and any other general
meeting) and have important powers under the articles of associa-
tion and the Companies Act; in particular, the Ordinary Members
elect people to serve as directors and take decisions in relation to
changes to the articles themselves), (ii) the Associate Members and
(iii) the Junior Members; and

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

Categories of Members

14.

For the purposes of these articles:-

(a) “Ordinary Member” means a member who fulfils the qualifications
set out in article 17; “Ordinary Membership” shall be interpreted
accordingly;



15.

(b) TAssociate Member” means a member admitted under article 18 (as
read with article 19); "“Assaciate Membership” shall be interpreted
accordingly;

(¢}  “Junior Member” means a member admitted under article 20; “Ju-
nior Membership” shall be interpreted accordingly

Associate Members and Junior Members are not eligible to stand for elec-
tion to the Board nor are they eligible to vote at any general meeting.

Qualifications for membership

16.

17.

18.

19.

20.

21,

22.

The members of the company shall consist of the subscribers to the mem-
orandum of association and such other individuals and organisations as
are admitted to membership under articles 17 to 30.

Ordinary Membership shall (subject to articles 22, 23, 27 and 28) be open
to any person aged 16 years or over who:

(a) is ordinarily resident in the Community (as defined in article 4);

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

(¢) supports the objects and activities of the company.
Associate Membership shall (subject to articles 22, 23, 24, 25 and 28) be

- open to individuals who are not ordinarily resident in the Community and

(subject to article 19) to organisations (wherever they have their principal
office or place of business or main: area of operation) that support the ob-
jects and activities of the company.

In the case of an organisation which is not a corporate body, the organisa-
tion itself cannot be a member of the company; instead, membership shall
be open to an individual nominated by that organisation (where the or-
ganisation would qualify for membership under article 18), but on the ba-
sis that no more than one individual nominated by each organisation un-
der this article 19 can be a member of the company at any given time.

Junior Membership shalt (subject to articles 22, 23 and 28) be open to
those individuals aged between 10 and 15 (whether or not they are ordi-
narily resident in the Community) who support the objects and activities
of the Company.

An individual, once admitted to Ordinary Membership, shall automatically
cease to be a member if he/she ceases to fulfil any of the qualifications for
Ordinary Membership set out in article 17.

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

Application for membership

23.

Any individual who wishes to become a member must (subject to article
37) sign, and lodge with the company, a written application for member-
ship, specifying the category of membership for which he/she is applying.




24.

25.

26.

27.

28.

29.

30.

Any organisation which is a corporate body and wishes to become an As-
sociate Member must (subject to article 37) lodge with the company a
written application for membership, signed on its behalf by an appropriate
officer of that organisation.

Any individual nominated under article 19 by an organisation which is an
unincorporated body who wishes to become an Associate Member must
(subject to article 38) lodge with the company a written application for
membership, signed by him/her and also signed by an appropriate officer
of the organisation which is nominating him/her for membership.

The company shall supply a form for applying for membership to any indi-
vidual or organisation on request.

An individual applying for Ordinary Membership shall, if the company so
requests, supply such evidence as the company may reasonably request
to demonstrate that he/she fulfils the qualifications set out in article 17.

The directors may, at their discretion, refuse to admit any individual or
organisation to membership where they have reasonable grounds to be-
lieve that he/she/it might, if admitted to membership, act in a manner
which would damage the reputation of the company, undermine the effi-
ciency of its operations and/or disrupt the proper conduct of its meetings.

For the avoidance of doubt, when deciding whether to admit any individ-
ual or organisation to membership, the directors shaill adhere to a trans-
parent process which enshrines the principles of equal treatment and non-
discrimination.

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

Minimum number of members

31.

32.

The minimum number of members is 20; and at least three quarters of
the members must, at all times, be Ordinary Members.

In the event that either or both of the requirements under article 31 cease
to be met through a reduction in the number of members or a reduction in
the proportion of Ordinary Members included within the membership, the
directors may not conduct any business other than to ensure the admis-
sion of sufficient members (or, as the case may be, Ordinary Members) to
ensure that those requirements are met once more.

Membership subscription

33.

34,

35.

Members (ie those within the boundary described in article 4) shall require
to pay a one-off membership subscription of £2.

The members may vary the amount of the one-off membership subscrip-
tion by way of an ordinary resolution to that effect passed at an annual
generai meeting.

If the membership subscription payable by any member remains out-
standing more than four weeks after the date on which it fell due (and



providing he/she/it has been given at |least one written reminder) the di-
rectors may, by resolution to that effect, expel him/her/it from member-
ship; for the avoidance of doubt, it will be open to an individual or organi-
sation expelled from membership under this article to reapply for mem-
bership if he/she/it so wishes.

36.  An individual or organisation who ceases (for whatever reason) to be a
member shall not be entitled to any refund of the membership subscrip-
tion.

Arrangements invoiving the company’'s website

37. The directors may, if they consider appropriate, introduce arrangements
under which an individual or organisation can apply for membership and/
or membership subscriptions may be paid and/or an individual may con-
firm that he/she/it wishes to remain a2 member, by accessing the compa-
ny’s website (and, where applicable, links from the company’s website),
and completing and submitting forms electronically; the directors shall en-
sure that any such arrangements incorporate appropriate security mea-
sures and reserve the right for the company to request signed hard copy
documentation and/or evidence of eligibility in any case where the direc-
tors consider that to be appropriate.

Register of members

38. The directors shall maintain a register of members, setting out the full
name and address of each member, the date on which he/she/it was ad-
mitted to membership, the category of membership into which he/she/it
falls, and the date on which any individual or organisation ceased to be a
member.

39. Where an individual was admitted to Associate Membership on the basis
of nomination by an organisation which is not-a corporate body, the en-
tries against his/her name in the register of members shali include details
of the organisation which nominated him/her for membership.

Withdrawal from membership

40. Any individual or organisation who/which wishes to withdraw from mem-
bership shall lodge with the company a written notice to that effect,
signed by him/her or (in the case of a corporate body) signed on its behalf
by an appropriate officer of that body; on receipt of the notice by the
company, he/she/it shail cease to be a member.

41. An organisation which has nominated an individual for membership under
article 19 may withdraw its nomination at any time, by way of notice to
the company to that effect, signed by an appropriate officer of that organ-
isation; on receipt of the notice by the company, he/she will automatically
cease to be a member.

Expulsion from membership




42,

Any individual or organisation may be expeiled from membership by spe-
cial resolution (see article 55), providing the following procedures have
been observed:-

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

(b) the member concerned (or, in the case of a corporate body, an indi-
vidual authorised by it) shall be entitled to be heard on the resolu-
tion at the general meeting at which the resolution is proposed.

Termination/transfer

43.

Membership shall cease:
(a) in the case of an individual, on death

(b) in the case of an organisation, on the liquidation, winding-up, disso-
lution or striking-off of that organisation

(c) In the case of an individual admitted to membership on the basis of
nomination by an organisation which is not a corporate body, if that
organisation is wound-up or dissolved.

A member may not transfer his/her/its membership to any other individ-
ual or organisation. ‘

General meetings (meetings of members)

45,

46.

47.

48.

48,

The directors shail convene an annual general meeting in each year (but
excluding the year in which the company.is formed); the first annual gen-
eral meeting shall be held not later than 18 months after the date of in-
corporation of the company.

Not more than 15 months shall elapse between one annual general meet-
ing and the next.

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

(c) the election/re-election of directors, as referred to in articles 84 to
89.

Subject to articles 45 and 49, the directors may convene a general meet-
ing at any time.

The directors must convene a general meeting if there is a valid requisi-
tion by members (under section 303 of the Act) or a requisition by a re-
signing auditor (under section 518 of the Act).

Notice of general meetings

50.
51.

At least 14 clear days’ notice must be given of any general meeting.

The reference to “clear days” in article 50 shall be taken to mean that, in
calculating the period of notice, the day after the notice is posted, (or, in



52.

53.

the case of a notice sent by electronic means, the day after it was sent)
and also the day of the meeting, should be excluded.

A notice calling a meeting shall specify the time and place of the meeting;
it shall

(a)} indicate the general nature of the business to be dealt with at the
meeting; and

(b) if a special resolution (see article 55) (or a resolution requiring spe-
cial notice under the Act) is to be proposed, shall also state that
fact, giving the exact terms of the resolution.

A notice convening an annual general meeting shall specufy that the meet-
ing is to be an annual general meeting.

Notice of every general meeting shall be given to all the members and di-
rectors, and (if auditors are in office at the time) to the auditors

(a) in ‘hard copy form

(b) in writing or (where the individual to whom notice is given has noti-
fied the company of an address to be used for the purpose of elec-
tronic communication) in electronic form; or

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

Special resolutions and ordinary resqiutions

55.

56.

57.

58.

59.

For the purposes of these articles, a “special resolution” means a resolu-
tion passed by 75% or more of the votes cast on the resolution at a gen-
eral meeting, providing proper notice of the meeting and of the intention
to propose the resolution has been given in accordance with articles 50 to
54; for the avoidance of doubt, the reference to a 75% majority relates
only to the number of votes cast in favour of the resolution as compared
with the total number of votes cast in relation to the resolution, and ac-
cordingly no account shall be taken of abstentions or members absent
from the meeting.

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

(a) to alter its name

(b) to ailter any provision of these articles or adopt new articles of asso-
ciation.

If the company is a community body or Part 3A community body (in each
case, as defined in article 2) amendments to the articles of association of
the company should be notified to Scottish Ministers under section 35(1)
of the Land Reform Act.

If the company is a Scottish charity, amendments to the objects of the
company (as set out in article 4) will require the prior approvat of OSCR.

For the purposes of these articles, an “ordinary resolution” means a reso-
lution passed by majority vote (taking account only of those votes cast in
favour as compared with those votes against), at a general meeting, pro-




viding proper notice of the meeting has been given in accordance with ar-
ticles 50 to 54.

Procedure at general meetings

60.

61.

62.

63.

65.

66.

67.

68.

No business shall be dealt with at any general meeting unless a quorum is
present; the quorum for a general meeting shall (subject to article 61) be
ten individuals entitled to vote (each being an Ordinary Member or a
proxy for an Ordinary Member).

A quorum shall not be deemed to be present at any general meeting un-
less the Ordinary Members present or represented by proxy at the meet-
ing form a majority of the members present or represented by proxy at
the meeting.

For the avoidance of doubt, Associate Members and Junior Members shall
not be counted in determining whether a quorum is present at any gener-
al meeting.

If a quorum is not present within 15 minutes after the time at which a
general meeting was due to commence - or if, during a meeting, a quo-
rum ceases to be present - the meeting shall stand adjourned to such
time and place as may be fixed by the chairperson of the meeting.

The chair of the company shall (if present and willing to act as chairper-
son) preside as chairperson of each general meeting; if the chair is not
present and willing to act as chairperson within 15 minutes after the time
at which the meeting was due to commence, the directors present at the
meeting shall elect from among themselves the person who will act as
chairperson of that meeting.

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

Every Ordinary Member shail have one vote, which (whether on a show of
hands or on a secret baliot) may be given either personaily or by proxy.

For the avoidance of doubt, Associate Members and Junior Members shall
have no power to vote at general meetings.

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

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

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

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



69.

70.

71.

72.

73.

74,

75.

76.

An instrument of proxy which does not conform with the provisions of ar-
ticle 53, or which is not lodged or sent in accordance with such provisions,
shall be invalid.

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

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

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

An Associate Member which is a corporate body shall be entitled to ap-
point an individual to attend and speak at any general meeting as its au-
thorised representative.

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

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

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

Categories of director

77.

For the purposes of these articles

"Member Director” means a director (drawn from the membership
of the company) appointed under articles 83 to 88;

“Co-opted Director” means a (non-member) director appointed or
re-appointed by the directors under articies 89 and 90.

Maximum/minimum number of directors

78.

The maximum number of directors shall be nine; out of that number, no
more than seven shall be Member Directors and no more than two shali
be Co-opted Directors. Two of the Member Directors will be nominated by
the Ballantrae Community Council. They must be ordinary Members.




79. At any given time, directors who are also Ordinary Members must form a
majority of the total number of directors in office.

80. The minimum number of directors shall be three of whom at least two
must be Member Directors.

Eligibility

81. A person shall not be eligible for election/appointment as a Member Direc-
tor unless he/she is a member of the company; a person appointed as a
Co-opted Director need not, however, be a member of the company.

82. A person shall not be eligible for election/appointment as a director if he/

she is an employee of the company.

Election, retiral, re-election: Member Directors

83.

84.

85.

86.

87.

88.

At each annual general meeting, the Ordinary Members may (subject to
articles 78 to 82) elect any member {providing he/she is willing to act) to
be a director (a "Member Director”).

The directors may (subject to articles 78 to 82) at any time appoint any
member (providing he/she is willing to act) to be a director (a "Member
Director”).

At the first annual general meeting, all of the Member Directors shall
stand down but be eligible for re-election.

At each annual general meeting (other than the first)

(a) any Member Director appointed under article 85 during the period
since the preceding annual general meeting shall retire from office;

{(b) Member Directors will be elected to serve for a pericd of three
years;

(c) out of the remaining Member Directors, one third shall retire from
office after they have completed their three year term. They will
however be eligible for appointment for one further term of three
years.

The directors to retire under paragraph (c) of articte 86 shali be those who
have been longest in office since they were last elected or re-elected; as
between persons who were last elected/re-elected on the same date, the
question of which of them is to retire shall be determined by some ran-
dom method.

A director who retires from office under article 86 or 87 shall be eligible
for re-election.

Appointment/re-appointment: Co-opted Directors

89.

In addition to their powers under articie 84, the directors may (subject to
articles 78 to 82) at any time appoint any non-member of the company



(providing he/she is willing to act) to be a director (a “"Co-opted Director”)
either on the basis that he/she has been nominated by a body with which
the company has ciose contact in the course of its activities or on the ba-
sis that he / she has specialist experience and / or skills which could be of
assistance to the Directors.

90. At each annual general meeting, all of the Co-opted Directors shall retire
from office — but shall then (subject to articles 78 to 82) be eligible for re-
appointment under article 89.

Termination of office
91. . A director shall automaticaily vacate office if:-

(a)
(b)

(c)

(d)

(e)
(F)
(9)

(h)

(i)

he/she ceases to be a director through the operation of any provi-
sion of the Act or becomes prohibited by law from being a director;

he/she becomes debarred under any statutory provision from being
a charity trustee (within the meaning of section 106 of the Charities
and Trustee Investment (Scotland) Act 2005);

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

(in the case of a Member Director) he/she ceases to be a member

~ of the company;

he/she becomes an employee of the company;
he/she resigns office by notice to the company;

he/she is absent over a period of 6 months or more thereby missing
meetings of d|rectors, and the directors resolve to remove him / her
from office;

he/she is removed from office by resolution of the directors on the
grounds that hefshe is considered to have committed a serious
breach of the code of conduct for directors (as referred to in article
122); or

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

92. A resolution under paragraph (h) or (i) of article 91 shall be valid only if: -

(a)

(b)

(c)

the director who is the subject of the resolution is given reasonable
prior written notice of the grounds upon which the resolution for
his/her removal is to be proposed; ‘

the director concerned is given the opportunity to address the
meeting at which the resolution is proposed, prior to the resolution
being put to the vote; and

(in the case of a resolution under paragraph (h) of article 91) at
least two thirds (to the nearest round number) of the directors then
in office vote in favour of the resolution.

Register of directors




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

Officebearers

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

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

96. A person elected to any office shall cease to hold that office if he/she

ceases to be a director, or if he/she resigns from that office by written no-
tice to that effect.

Powers of directors

97.

98.

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

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

Personal interests

99.

100.

101.

A director who has a personal interest in any transaction or other
arrangement which the company is proposing to enter into, must declare
that interest at a meeting of the directors; he/she will be debarred (under
article 116) from voting on the question of whether or not the company
should enter into that arrangement. -

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

Provided
(a) he/she has declared his/her interest;

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

(c) the requirements of articles 104, 105 and 116 are complied with,

a director will not be debarred from entering into an arrangement with the
company in which he/she has a personal interest (or is deemed to have a



102.

103.

104.

105.

106.

personal interest under article 100) and may retain any personal benefit
which he/she gains from his/her participation in that arrangement.

The directors shall be entitled, for the purposes of section 175 of the Act,
to authorise (by way of resolution to that effect) any Conflict Situation
that may arise (such that the duty of the director concerned, under that
section, to avoid conflicts of interest is not infringed) and to amend or
vary any such authorisation; the directors may give such authorisation
subject to such terms and conditions as they may consider appropriate
and reasonable in the circumstances.

For the avoidance of doubt, article 102 shail not apply to a conflict of in-
terest arising in relation to a transaction or arrangement with the compa-
ny; any conflict of interest of that nature shall be governed by the provi-
sions of articltes 99 to 101 and articles 116 to 119 and the code of conduct
referred to in article 123.

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

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

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

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

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

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

Procedure at directors’ meetings

107.

108.

109.

110.

111.

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

Questions arising at a meeting of the directors shall be decided by a ma-
jority of votes; if an equality of votes arises, the chairperson of the meet-
ing shall (subject to article 109) have a casting vote.

A chairperson who is not an Ordinary Member shall not be entitled to a
casting vote.

No business shall be dealt with at a meeting of the directors unless a quo-
rum is present; the quorum for meetings of the directors shall (subject to
article 111) be three.

A guorum shall not be deemed to be constituted at any meeting of direc-
tors unless the Member Directors who are also Ordinary Members form a
majority of the total number of directors present at the meeting.




112.

113.

114.

115.

116.

117.

118.

119.

A director may participate in a board meeting by means of a conference
telephone, video conferencing facility or similar communications equip-
ment whereby all the directors participating in the meeting can hear each
other; a director participating in a meeting in this manner shall be
deemed to be present in person at the meeting.

If at any time the number of directors in office falls below the number
fixed as the quorum or ceases to comply with the provisions of article 80,
the remaining director(s) may act only for the purpose of filling vacancies
or of calling a general meeting.

Uniess he/she is unwilling to do so, the chair of the company shall preside
as chairperson at every directors’ meeting at which he/she is present; if
the chair is unwilting to act as chairperson or is not present within 15
minutes after the time when the meeting was due to commence, the di-
rectors present shall elect from among themselves the person who will act
as chairperson of the meeting.

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

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

For the purposes of article 116, a person shall be deemed to have a per-
sonal interest in a particular matter if any partner or other close relative
of his/hers or any firm of which he/she is a partner or any limited compa-
ny of which he/she is a substantial shareholder or director or any limited
liability partnership of which he/she is a member, has a personal interest
in that matter.

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

The company may, by ordinary resolution, suspend or relax to any extent
- either generally or in relation to any particular matter ~ the provisions
of articles 116 to 118.

Conduct of directors

120.

121.

It is the duty of each director of the company to take decisions (and exer-
cise his/her other powers and responsibilities as a director) in such a way
as he/she considers will be in the best interests of the company and will
promote the success of the company in furthering its objects, and irre-
spective of any office, post, engagement or other connection which he/she
may have with any other body which may have an interest in the matter
in question.

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

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



122.

123.

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

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

(1) put the interests of the company before that of the other par-
ty, in taking decisions as a director

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

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

In addition to the duties outlined in article 120, ail of the directors must
take such steps as are reasonably practicable for the purpose of ensuring:

(a) that any breach of any of those duties by a director is corrected by
the director concerned and not repeated; and

(b) that any director who has been in serious or perS|stent breach of
those duties is removed as a director.

Each of the directors shall comply with the code of conduct (incorporating
detailed rules on conflict of interest) prescribed by the board of directors
from time to time; for the avoidance of doubt, the code of conduct shall
be supplemental to the provisions relating to the conduct of directors con-
tained in these articles of association, and the relevant provisions of these
articles shall be interpreted and applied in accordance with the provisions
of the code of conduct in force from time to time.

Delegation to sub-committees

124,

125.

126.

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

Any delegation of powers under article 124 may be made subject to such
conditions as the directors may impose and may be revoked or altered.

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

Operation of bank accounts

127.

The signatures of two out of the three signatories appointed by the direc-
tors shall be required in relation to all operations (other than lodgement of
funds) on the bank and building society accounts held by the company;
both signatories must be directors.




128.

Where the company uses electronic facilities for the operation of any bank
or building society account, the authorisations required for operations on
that account must be consistent with the approach reflected in article 127.

Secretary

129.

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

Minutes

130.

131.

132.

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

Any person may request a copy of the minutes of general meetings or
meetings of the directors of the company and, provided that the request is
reasonable, the company must, subject to article 132, provide a copy of
the minutes to that person within 28 days of the request.

Where a request for a copy of minutes is made under article 131, the
company may withhold information contained in the minutes provided that
the person requesting a copy of the minutes is informed of the reasons for
doing so.

Accounting records and annual accounts

133.

134.

135.

136.

137.

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

The accounting records shall be maintained by the treasurer and overseen
by the chair, or otherwise by, or as determined by the directors; such
records shall be kept at such place or places as the directors think fit and
shall always be available for inspection by the directors.

The directors shall prepare annual accounts, complying with all relevant
statutory requirements.

Subject to article 136, the directors shall ensure that an audit of the an-
nual accounts is carried out by an auditor.

Notwithstanding the provisions of article 136, an audit (within the mean-
ing of the Act) by a company auditor (as defined in the Act) shall not be
required, in a case where the company is exempt (under the Act) from the
requirement to have an audit, if and to the extent that proper arrange-
ments for the auditing or independent examination of the company’s ac-
counts are made in a manner which satisfies the requirements of the Act
and (if the company is a Scottish charity at the time) the requirements of
the Charities and Trustee Investment (Scotland) Act 2005.



138.

No member shali (uniess he/she is a director) have any right of inspecting
any accounting or other records, or any document of the company, except
as conferred by statute or authorised by ordinary resolution of the com-

pany.

Notices

138.

140.

141,

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

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

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

trators.

Winding-up

142.

143.

144.

If on the winding-up of the company any property (including any land ac-
quired by the company under Part 2 or Part 3A of the Land Reform (Scot-
land) Act 2003 or Part 5 of the Land Reform (Scotland) Act 2016)) re-
mains after satisfaction of all the company's debts and’ liabilities, such
property shall not be paid to or distributed among the members of the
company; instead, that property shall (subject to articles 143 and 144) be
transferred to such other community body or bodies, crofting community
body or bodies or Part 3A community body or bodies as may be deter-
mined by the members (subject to the identity of the transferee body or
bodies being approved by the Scottish Ministers).

If the members do not resolve to transfer any property of the nature re-
ferred to in article 142 to a community body or bodies, crofting communi-
ty body or bodies or Part 3A community body or bodies approved by Scot-
tish Ministers, such property shall instead (subject to article 144) be
transferred to the Scottish Ministers or to such Scottish charity as the
Scottish Ministers may direct.

If - at the time when the company is being wound up - the company is a
Scottish charity, no property shall be transferred under article 142 or 143
to any body unless it is a body entered in the Scottish charity register; for
the avoidance of doubt, the Scottish Ministers should be taken to be a
“body” for the purposes of this article 144,




Indemnity

145.

146.

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

The company shall be entitled (subject to the provisions of section 68A of
the Charities and Trustee Investment (Scotland) Act 2005) to purchase
and maintain for any director insurance against any loss or liability which
any director or other officer of the company may sustain or incur in con-
nection with the execution of the duties of his/her office, and such insur-
ance may (subject to the provisions of section 68A) extend to liabilities of
the nature referred to in section 232(2) of the Act (negligence etc. of a
director).



