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COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

MEMORANDUM of ASSOCTATION
of

THE FERNAIG COMMUNITY TRUST

The name of the Company (hereinafter called "the Company") is The Fernaig

Community Trust.

The Registered Office of the Company will be situate in Scotland.

This clause shall be interpreted as if it incorporated an over-riding
qualification to the effect that in any case in which an activity permitted
under this clause is in its nature capable of being carried on for purposes
which are not charitable or only partially so as well as for purposes which
are wholly charitable (the word '"charitable" having the meaning ascribed
to it for the purposes of Section 505 of the Income and Corporation Taxes
Act 1988, including any statutory amendment or re-enactment for the time
being in force which meaning shall be assigned to the word "charitable"
wherever it appears in this Memorandum of Association), the powers of the
Company under this clause in respect of the carrying on of such activity
shall be deemed to be limited to the carrying on of such activity in such
manner as will not prejudice the charitable status of the Company under

the statutory provisions referred to above.

Subject to the above over-riding qualification, the objects for which the

company is established are:-

(1) To conserve and protect the natural environment of the area
known as the Fernaig Estate, Wester Ross, Scotland and its
surrounds for the benefit of the local community and the public

at large;

(2) to promote sustainable development in the area compatible

with the above object;




(3)

(4)

to advance education and other charitable purposes beneficial

to the local community;

to provide or promote the provision of housing in the area
for people 1in necessitous circumstances and also specially
designed or adapted housing as may be required for the elderly,

handicapped or disabled;

In furtherance of the above objects but not otherwise the Company shall

have power:-

(a)

(b)

(c)

(d)

(e)

to purchase or by any other means acquire and take options
over any property whatever and any rights or privileges of
any kind over or in respect of any property including without
prejudice to the foregoing generality all or part of the

property known as the Fernaig Estate;

to improve, manage, construct, repair, develop, exchange, let
on lease or otherwise, mortgage, charge, sell, dispose of,
turn to account, grant licenses, options, rights and privileges
in respect of, or otherwise deal with all or any part of the

property rights of the Company;

to invest and deal with the monies of the Company not
immediately required in such manner as may from time to time
be determined and to hold or otherwise deal with any investments

made;

to lend and advance money or give credit on any terms and with
or without security to any person, firm or company, to enter
into guarantees, contracts of indemnity and suretyships of
all kinds, to receive money on deposit or loan upon any terms
and to secure or guarantee in any manner and upon any terms
the payment of any sum of money or the performance of any

obligation by any person, firm or company;

to borrow and raise money in any manner and to secure the

payment of any money borrowed, raised or owing by mortgage,




(£)

(g)

(h)

(1)

charge, standard security, lien or other security upon the
whole or any part of the Company's property or assets (whether
present or future) and also by a similar mortgage, charge,
standard security, lien or security to secure and guarantee
the performance by the Company of any obligation or liability

it may undertake or which may become binding on it;

to draw, make, accept, endorse, discount, negotiate, execute
and issue cheques, bills of exchange or promissory notes, bills
of 1lading, warrants, debentures and other negotiable or

transferable instruments;

to apply for, promote and obtain any private Act of Parliament,
order or 1licence of the Department of Trade & Industry,
Department of the Environment or any other government department
or authority for enabling the Company to carry any of its
objects into effect or for effecting any modification of the
Company's constitution or for any other purpose which may seem
calculated directly or indirectly to promote the Company's
interests and to oppose any proceedings or applications which
may seem calculated directly or indirectly to prejudice the

Company's interests;

to enter into any arrangements with any Government or authority
that may seem conducive to the attainment of the Company's
objects or any of them and to obtain from any such Government
or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry
out, exercise and comply with any such ‘charters, decrees,

rights, privileges and concessions;

to subscribe for, take, purchase or otherwise acquire, hold,
sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted
or carrying on business in any part of the world and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any Government or authority, municipal, local

or otherwise, in any part of the world;




(3)

(k)

(1)

(m)

(n)

(o)

to control, manage, finance, subsidise, co-ordinate or otherwise
assist any company or companies in which the Company has a
direct or indirect financial interest; to provide secretarial,
technical, commercial and other services and facilities of
all kinds for any such company or companies and to make payments
by way of subvention or otherwise and any other arrangements
which may seem desirable with respect to any business or
operations of or generally with respect to any such company

Oor companies;

to promote any other company for the purpose of acquiring the
whole or any part of the property, undertaking or any of the
liabilities of the Company or of undertaking any operations
which may appear likely to assist or benefit the Company or
to enhance the value of any property of the Company and to
place or guarantee the placing of, underwrite, subscribe for
or otherwise acquire all or any part of the shares or securities

of any such company as aforesaid;

to sell or otherwise dispose of the whole or any part of the
property of the Company either together or in portions for
such considerations as the Company may think fit and in
particular for shares, debentures or securities of any company

purchasing the same;

to act as agents or brokers and as trustees for any person,

firm or company;

to retain or employ staff, professional or technical advisers
in connection with the objects of the Company and to pay
reasonable and proper salaries, wages and fees for their

services;

to pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company or to

contract with any person, firm or company to pay the same;




(p)

(q)

(r)

(s)

(t)

(u)

to conduct appeals for money or other gifts or for any other
assistance for any of the purposes of the Company and to solicit
and accept subscriptions and donations of any kind and bequests

for any of the purposes of the Company;

subject to Clause 4 hereof to grant or make provision for
pensions, 1life assurance, health and retirement benefit to
or for employees or former employees and to the widows,
widowers, children and other dependants of deceased employees
and to pay or subscribe to funds or schemes for the provision

of such pensions and other benefits for such persons;

to subscribe to become a member of, or amalgamate or co-operate
with, any other charitable organisation, institution, society
or body not formed or established for the purposes of profit
(whether incorporated or not) in the United Kingdom whose
objects are wholly or in part similar to those of the Company
and which by its constitution prohibits or restricts the
distribution of its dincome and property amongst its members

to an extent at least as great as is imposed on the Company;

to establish and support or aid in the establishment and support
of any charitable trust, association or institution and to
donate, subscribe or guarantee money for charitable purposes
in any way connected with or calculated to further any of the

objects of the Company;

to arrange lectures and conduct training courses and to publish
pamphlets, books, journals and other publications relating

to the work of the Company;

to receive, allocate and administer grants, gifts or bequests
made available to the Company for any or all of its objects
whether from public funds or from private sources under the
terms and conditions referable to such grants, gifts or

bequests;




(v) to do all other such things as may further the attainment of

the Company's objects or any of them.
y

Provided that the objects of the Company shall not extend to the regulation
of relations between workers and employers or organisations of workers

and organisations of employers.

The income and property of the Company shall be applied solely towards
the promotion of its objects as set forth in this Memorandum of Association
and no portion thereof shall be paid or transferred directly or indirectly
by way of dividend, bonus or otherwise howsoever by way of profit, to
members of the Company and no member of its Board of Directors shall be
appointed to any office of the Company paid by salary or fees or receive
any remuneration or other benefit in money or money's worth from the Company
provided that nothing herein shall prevent any payment in good faith by

the Company:-—

(a) of a reasonable and proper remuneration (including out of pocket
expenses) to any member, officer or servant of the Company (not being
a member of its Board of Directors) for any services rendered to
the Company and to any member of the Board of Directors being a person
suitably qualified in any professional, technical or other capacity
useful to the Company who shall be entitled to charge and be paid
all usual professional or other reasonable charges for specific work
done in that capacity when instructed by the Board of Directors so

to act on behalf of the Company;
(b) of interest on money lent by any member of the Cbmpany or its Board
of Directors at a reasonable and proper rate per annum as shall be

agreed from time to time by the Board of Directors;

(c) of reasonable and proper rent for the premises demised or let by

any member of the Company or its Board of Directors.
The liability of the members is limited.

Every member of the Company undertakes to contribute to the assets of the

Company, in the event of the same being wound up while he is a member or




within one year after he ceases to be a member, for payment of the debts
and liabilities of the Company contracted before he ceases to be a member
and of the costs, charges and expenses of winding up and for the adjustment
of the rights of the contributories amongst themselves, such amount as

may be required not exceeding £1.00.

If upon winding up or dissolution of the Company there remains after
satisfaction of its debts and liabilities any property whatsoever the same
shall not be paid to or distributed among the members but shall be given
or transferred to some other charitable company, institution or organisation
having objects similar to or encompassing those of the Company and which
shall prohibit the distribution of its or their income and property among
its or their members to an extent at least as great as the Company being
dissolved such company, institution or organisation to be determined by
the members of the Company at or before the time of dissolution and if
and in so far as effect cannot be given to such provision then to some
other company, institution or organisation established for charitable

purposes only.




We, the subscribers to this Memorandum of
a Company pursuant to this Memorandum.

Names and Addresses of Subscribers:

Stewart Macaulay MacDonald
Flat 5

21 Francis Street
Stornoway

Isle of Lewis

HS1 2NF

Jean Margaret Mackenzie
58 Balallan

Isle of Lewis

HS2 9PT

Dated: 12 August 1998
Witness to the above signatures:

Michael Jan Ferris
12 Springfield Road
Stornoway

Isle of Lewis

HS1 2PT

Association,

wish to be formed into




(a)

(b)

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
of

THE FERNAIG COMMUNITY TRUST

PRELIMINARY

The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables
A to F) (Amendment) Regulations 1985 (such Table being hereinafter
called "Table A") shall apply to the Company save in so far as they
are excluded or varied hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter contained shall

constitute the Articles of Association of the Company.

Regulations 2 to 35 inclusive, 40, 41, 54, 55, 57, 59, 60 to 62
inclusive, 64 to 70 inclusive, 73 to 80 inclusive, 82, 87, 89, 102
to 108 inclusive, 110, 114, 116 and 117 of Table A shall not apply
to the Company.

INTERPRETATION

In Regulation 1 of Table A, the definition of "the holder" shall be omitted.

MEMBERS

The number of Members of the Company shall be not less than two. The

maximum number of Members shall be unlimited.

(a)

The subscribers to the Memorandum of Association and such other
persons as shall be admitted to membership in accordance with these

presents shall be Members of the Company.




(b)

(c)

(d)

(e)

Membership of the Company shall consist of two classes:-

(i) Ordinary Members who together with the subscribers shall be
comprised of such individuals, firms, unincorporated
associations and corporations who support the objects of the
Company and apply to become Members and who in the opinion

of the Board shall be admitted as Members;

(ii) Nominated Members who shall consist of such  individuals,
institutions and organisations whose objects include the
protection of the environment or who shall otherwise be
interested in fulfilling the objects of the Company whom the
Board shall deem appropriate to be represented amongst the
membership of the Company and shall so nominate for

representation.

Ordinary and Nominated Members shall have equal voting rights at

any General Meeting of the Company.

It shall be in the absolute discretion of the Board whether or not
to admit any person or body to membership of the Company and in no
case shall the Board be required to give any reason for the rejection

of any applicant.

Applications for Ordinary Membership shall be in writing in such
form as the Board shall from time to time prescribe. FEach applicant
for Ordinary membership shall deliver an application form if an
individual, duly signed by him or if a firm, unincorporated
association or company, duly signed on behalf éf that body to the
Company. An applicant shall be deemed to have been admitted as an
Ordinary Member on the date on which the application has been approved

by the Board or such other date as the Board may direct.

Where the Board has decided that any individual, body or association
should be admitted as a Nominated Member, it shall give notice to
that individual, body or association of its decision. Such a body
will be deemed to have been admitted as a Nominated Member with effect
from the date on which that body has notified the Company of its

acceptance of Membership. Each Nominated Member other than an




individual shall appoint a representative who shall be entitled to
be present and speak at meetings of the Company and to exercise all
voting and other rights to which that Nominated Member is entitled.
Each Nominated Member other than an individual shall notify the
Company in writing of the name of its representative within twenty
days of being admitted as a Nominated Member and shall notify the

Company, in writing, of any change of representative.

Any firm, unincorporated association or corporation which is an Ordinary
Member may by resolution of its Directors, Members or other governing body,
authorise such person as it thinks fit to act as its representative at
any General Meeting of the Company and the person so authorised shall be
entitled to exercise the same powers on behalf of the body which he
represents as that body could exercise as if it were an individual Ordinary
Member provided the name of the person so authorised and of the body he

represents shall have been communicated to the Company in writing.

Every Member of the Company shall if required by the Company pay an annual
subscription fee. Until the first Annual General Meeting the scale of
subscription fees and the dates of payment shall be fixed by the Board.
Thereafter the scale of subscription fees and the date for payment shall
be fixed annually at the Annual General Meeting of the Company. Different
levels of subscription fees may be set for Ordinary and Nominated Members

and for individuals and organisations.

Any Member may resign from membership of the Company at any time on giving
twenty eight clear days notice to the company of his intention to do so.
On the expiry of twenty eight days from the date of receipt of such notice
by the Company such Member shall cease to be a Memﬁer of the Company.
Such Member shall not be entitled to demand repayment of any subscription
fees for the unexpired period of membership and shall remain liable for

any overdue and unpaid subscription fee.

Membership of the Company shall not be transferable and a Member shall
cease to be a Member in the event of that Member dying, becoming bankrupt
or becoming of unsound mind or, if a company, on the passing of a resolution
for its winding up or if the annual subscription payable by the Member
shall be unpaid for two months or, in the case of a Nominated Member, in

the event of that Nominated Member ceasing to be so designated.




10.

11.

(a)

(b)

(c)

(d)

(e)

ASSOCIATES
The Board shall have power to admit Associates who shall be
individuals, non-profit making or charitable bodies, commercial or
other organisations who wish to be associated with the Company and
who in the opinion of the Board should be admitted as Associates.

Associates shall not be Members of the Company.

Associates may attend General Meetings of the Company but may not

vote at such meetings.
Associates shall not be eligible for election as Directors.
The annual subscription fee if any payable by Associates shall be

fixed by the Board.

NOTICE OF GENERAL MEETINGS

In Regulation 38 of Table A:-

(a)

(b)

(c)

in the first sentence the words "or a resolution appointing a person

as a director" shall be omitted;

in paragraph (b) the words "of the total voting rights at the meeting
of all the members" shall be substituted for "in nominal value of

the shares giving that right"; and

the words "The notice shall be given to all the members and to the

Directors and auditors" shall be substituted for the last sentence.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an Extraordinary

General Meeting and also that is transacted at any Annual General Meeting

wvith the exception of the consideration of the Audited Accounts and Annual

Report, the election of Directors, the fixing of the scale of annual




12.

13.

14.

15,

16.

subscription fees and the appointment of the Auditors.

No business shall be transacted at any general meeting unless a quorum
is present. A quorum shall not be present unless at least six Members
are present in person of whom at least three are Directors. A corporation,
firm or unincorporated association being a Member shall be deemed to be

present if represented by its representative.

If such a quorum is not present within half an hour from the time appointed
for the meeting, the meeting if convened on the requisition of Members
shall be dissolved. In any other case or if during a meeting such a quorum
ceases to be present, the meeting shall stand adjourned to the same day
in the next week at the same time and place or to such other time and place
as the Board determine. If at the adjourned meeting a quorum is not present
within half an hour of the time appointed the meeting shall proceed to

business.

The words "and at any separate meeting of the holders of any class of shares

in the Company" shall be omitted from Regulation 44 of Table A.

Paragraph (d) of Regulation 46 of Table A shall be omitted.

VOTES OF MEMBERS

(a) On a show of hands every Ordinary Member and every Nominated Member
who is entitled to vote and who, being an individual is present in
person, or being a corporation, firm or other unincorporated
association is present by a duly authorised répresentative shall
have one vote and on a poll every Ordinary Member and every Nominated
Member shall have one vote. Members may vote by written Proxy as

provided for in this Article.

(b) A Member who is unable to attend personally at a general meeting
may grant to another Member who attends said meeting a written signed
Proxy either General or Specific to any item of business to be
transacted at such meeting. A copy of such written Proxy must be
delivered to the Secretary not later than twenty four hours before

the start of such meeting, otherwise such Proxy shall not be valid.
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17.

18.

19,

20.

21.

BOARD OF DIRECTORS

The minimum number of Directors shall be two. Unless otherwise determined
by Ordinary Resolution of the Company the Board shall consist of not more
than six Directors elected by the Members as hereinafter provided
(hereinafter referred to as Elected Directors) and such further number
of Nominated Directors as may £from time to time be appointed Directors

in accordance with Article 21.

The Elected Directors of the Company shall be elected by the whole body
of Members at the Annual General Meeting. The Elected Directors shall
be subject to retirement by rotation and one half or the number nearest
to one half shall retire at every Annual General Meeting. Subject to the
provisions of the Act, the Directors to retire by rotation shall be those
who have been longest in office since their last appointment or re-
appointment, but as between persons who became or were last re-appointed
Directors on the same day those to retire shall (unless they otherwise

agree among themselves) be determined by lot.

If the Company, at the meeting at which an Elected Director retires by
rotation, does not fill the vacancy the retiring Director shall, if willing
to act, be deemed to have been re-appointed unless at the meeting it is
resolved not to £fill the vacancy or unless a resolution for the re-

appointment of the Director is put to the meeting and lost.

The Board may from time to time appoint any Ordinary Member as an Elected
Director either to fill a casual vacancy arising in respect of an Elected
Director or by way of an addition to the Board provided that the power
exercised by this Article shall not be exercised so as to increase the
number of Elected Directors beyond the maximum number authorised in
accordance with Article 17 hereof. Any FElected Director appointed in
accordance with the provisions of this Article shall retain office only
until the next Annual General Meeting but shall be eligible for re-election

at that meeting.

The Board may at any time invite any Nominated Member of the Company to
nominate one or more representatives to be appointed Directors for such
period and on such conditions as the Board may determine and if any such

invitation is extended and accepted such representatives shall be appointed




22.

23!

24,

25,

26.

Directors accordingly.

DIRECTORS' EXPENSES

The words "of any class of shares or" shall be omitted from Regulation
83 of Table A.

PROCEEDINGS OF DIRECTORS

The business of the Company shall be managed by the Board who may pay all
such expenses of and preliminary and incidental to, the promotion,
formation, establishment and registration of the Company as it thinks fit
and may exercise all such powers of the Company and do on behalf of the
Company all such acts as may be exercised and done by the Company and as
are not by Statute or by these presents required to be exercised or done
by the Company in general meeting subject nevertheless to any regulations
of these Articles, the provisions of the Statutes for the time being in
force and affecting the Company and to such regulation or provisions as
may be prescribed by the Company in general meeting but no regulation made
by the Company in general meeting shall invalidate any prior act of the

Board which would have been valid if such regulation had not been made.

Unless otherwise determined by Ordinary Resolution of the Company the quorum
for the transaction of the business of the Directors shall be three

Directors present in person.

The Board may exercise all the powers of the Company.to borrow money and
to mortgage or charge its undertaking and property or any part thereof
and to issue debentures, debenture stock and other securities whether
outright or as security for any debt, liability or obligation of the Company

or of any third party.

In paragraph (c) of Regulation 94 of Table A the word "debentures" shall
be substituted for the words "shares, debentures or other securities" in

both places where they occur.




27

28.

29,

30.

31.

MINUTES

The words "of the holders of any class of shares in the Company" shall

be omitted from Regulation 100 of Table A.

THE SEAL
The words "if any" shall be inserted after the words "The seal" in the
first sentence of Regulation 101 of Table A.

NOTICES

The second sentence of Regulation 112 of Table A shall be omitted.

The words "or of the holders of any class of shares in the Company" shall
be omitted from Regulation 113 of Table A.

RULES OR BYE LAWS

The Board may from time to time make such Rules or Bye Laws as they may
deem necessary or expedient or convenient for the proper conduct and
management of the Company and for the purposes of prescribing conditions
of membership and in particular but without prejudice to the generality

of the foregoing they shall by such Rules or Bye Laws regulate:-

(i) The conditions of membership and the terms on which Members may have
their membership terminated and payments to be made by Members other

than subscriptions.

(ii) The conduct of Members of the Company in relation to one another

and to the Company's servants.




Names and Addresses of Subscribers:

Stewart Macaulay MacDonald
Flat 5

21 Francis Street
Stornoway

Isle of Lewis

HS1 2NF

Jean Margaret Mackenzie
58 Balallan

Isle of Lewis

HS2 9PT

Dated: 12 August 1998
Witness to the above signatures:

Michael Ian Ferris
12 Springfield Road
Stornoway

Isle of Lewis

HS1 2PT




The reguiations of Table A lo the Companies Act 1985 apply lo the Company save in so far as they are not excluded or varied by

its Articles of Association.

Table A as prescribed by the Companies (Tables A to F) Regulations 1985 (S.1. 1985 No. 805), amended by the Compan-
ies (Tables A to F) (Amendment) Regulations 1985 (S.1. 1985 No. 1052), is reprinted below.

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. Inthese regulations —

‘tha Act’ means the Companies Acl 1985 including any statutory modification or
rg-gnacimenl theraol lor the time being in force.

‘the articles’ means the articles of the company.

‘clear daya’ in relation 10 the period of a nolice means that period excluding the
day when lhe nolice is given or deemed lo be given and the day lor which il is
given or on which il |s 1o 1ake eflect,

‘axgcuted’ includes any mode of execulion.

‘offlce’ inaans tha registered oflice of the company

‘the holder' in relation to shares means Ihe member whose name is enlered in
the register of members as lhe holder of the shares.

‘the seal’ means the common seal of the company.

‘mecratary’ means the secrelary of the company or any olher person appointed
10 perform lhe duties of tha secrelary of the company, including a joint, assistant
or deputy secretary

‘the Unlted Kingdom® means Greal Britain and Northern Ireland,

Unless the conlex! olherwise requires, words or expressions contained in these
regulalions bear Ihe same meaning as in the Act bul excluding any statutory
maodilication thereo! not in force when these regulations become binding on the
company,

SHARE CAPITAL

2. Subject lo Ihe provisions ol the Act and wilhoul prejudice 1o any rights
allachied to any existing shares, any share may be issued wilh such righls or
resirictions as \he company may by ordinary resolution delermine.

3. Subject lo the provisions of the Acl, shares may be issued which are 1o be
redeemed or are 10 be liable to be redeemed al the oplion of the company or the
holder on such terms and in such manner as may be provided by the articles.

4, The company may exercise the powers ol paying commissions conferred by
Iha Act. Subject ta the provisions of tha Act, any such ¢ ion may be salislied
by the paymeni ol cash or by Ihe allelmenl ol lully or parily paid shares or parily in
one way and parily in he olher.

5. Excepl as renur;eu by law, no person shall be recognised by the company as
holding any share upon any Irust and (excepl! as olherwise provided by the
arlicles or by law) the company shall not be bound by or recognise any interestin
any share except an absclute righl to the enlirety thereol in the holder.

SHARE CERTIFICATES

6. Every member, upon becoming \he holder of any shares, shall be entitled
withoul paymenl \o one certificate lor all ihe shares ol each class held by him
(and, upon ranslerring a parl of his holding of shares of any class, 10 acertilicate
for the balance of such holding) or several cerlilicates each lor one or more of his
shares upon paymenl lor every cerlilicale alter the lirsi of such reasonable sum
as tha directors may delermine, Every cerlilicale shall be sealed with the seal
and shall specily the number, class and dislinguishing numbers (il any) of the
shares to which il relates and the amount or respeclive amounts paid up thereon
The company shall not be bound lo issus more than one cerlilicate lor shares
held joinlly by several persons and delivery of a cerlificale to one joint holder shall
be a suflicient delivery to all of them.

7 Washarecerlificale is defaced, worn-out, lost or d yed,ilmaybe d
onsuch terms (il any) as 1o evidence and indemnily and paymen! ol the expenses
reasonably incurred by the company in investigaling evidence as the direclors
may determine bul olherwise {ree of charge, and (in the case of defacement or
wearing-oul) on delivery up of the old cerlilicale,

LIEN

8. The company shall have alirsl and paramountlien on every share (nolbeing a
fully paid share) lor all moneys (whelher presenily payable or nol) payable al a
fixed time or called In respect ol that share. The direciors may at any lime declare
any share lo be whaolly or in part exempl Irom the provisions of 1his requlation. The
company’s lien on a share shall exlend lo any amouni payable in respect of il
9. The company may sellin such manner as lhe directors delermine any shares
on which the company has a lien il a sum in respact of which the lien exisis is
presenily payable and is not paid within fourleen clear days afler nolice has been
given lo Ihe holder of the share or o the person enlilled to il In consequence of the
dealh or bankruptcy of the holder, demanding menl and stating thal il the
notice is nol complied with the shares may be sold.

10. Togive eflect o a sale the direclors may authorise some person o execule
an instrument of transier ol the shares sold to. or in accordance with the
direclions ol, the purchaser. The title of the Iransleree 1o the shares shall not be
aflected by any irregularity in or invalidity ol the proceedings in reference lo the
sala.

11. The net proceeds ol the sale, aller paymenl of the costs, shall be applied in
paymenl of so much of the sum lor which the lien exists as is presenily payable,
and any residue shall (upon surrender to the company lor cancellation ol the
certilicate for the shares sold and subjec! to a like lien for any moneys not
presenily payable as exisled upon \he shares belore the sale) be paid lo The
person enlilled 1o the shares al the dale ol the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject to the terms of allolment, the directors may make calls upon lhe
members in respect ol any moneys unpald on their shares (whalher inrespect ol
nominal value or premium) and each member shall {subject 1o receiving at least
fourleen clear days nolice specilying when and where payment is to be made}
pay to Ihe company as required by the notice the amount called cn his shares. A
call may be required o be paid by inslalments. A call may, before receipt by the
company of any surm due thereunder, be revoked in whols or parl and payment of
acall may ba posiponed in whole or part. A person upon whom a callis made shall
remain liable for calls made upon him nolwithstanding the subsequent transler ol

the shares in respect whereol the call was made.

13. Acall shall be deemed lo have been made al lhe time when the resolution ol
the direclors aulhorising the call was passed

14 The joint holders ol a share shall be jomily and severally liable 1o pay alt calig
n respecl thereol.

15 M acall remalns unpaid after it has become due and payatle the person lrom
whomitis due and payable shall pay inleresl on the amount unpaid from the day |
became due and payable uniil it is paid at the rate lixed by the terms of allotmeni
of the share or in the notice ol the call. or if norate is lixed, al the appropriate rale
(as delined by the Act) but the directors inay waive paymeni of the intarest wholly
or in parl.

16. An amount payable in respect of a share on alloiment or al any lixed dale,
whether in respect of norminal value or premium or as aninslalment of acall, shall
be deemed lo be a call and if it is nol paid Ihe provisions of the arlicles shall apply
as if thal amount had become due and payable by virlue ol a call

17. Subjoct to the lerms ol allolinent, the dirnclors imay make Arangemmnis on
the issue ol shares lor adilference between lhe holders inthe amounis and limas
of paymeni ol calls on Iheir shares.

18. Il a call remains unpaid after it has become due and payable the directors
may give 1o the person lrom whom il is due nol less than lourleen clear days’
nohce requiring payment ol the amoun! unpaid together wilh any interes! which
may have accrued. The notice shall name the place where paymenlis 1o be made
and shall stale thal if the notice is not complied with the shares inrespect ol which
the call was made will be liable 10 be lorleited.

19. I the nolice is nol complied with any share in respecl ol which il was given
may, before the paymenl required by the nolice has been mado. be lorleited by a
resolulion ol the direclors and the lorfeiture shall include all dividends or other
moneys payable in respecl ol the lorleiled shares and nol paid before the
lorleilure.

20. Subjectio the provisions ol the Act, a lorleiled share may be sold, re-allotted
or olherwise disposed ol on such terms and in such manner as the direclors
delermine either lo ihe person who was belore the lorfeiture the halder or lo any
olher person and al any lime belore sale, re-allolment or other disposition, the
forfeilure may be cancelled on such lerms as Ihe direclors think fil. Where lor Ihe
purposes of its disposal a lorleiled share is 10 be translerred lo any person he
direclors may aulhorise some person lo execule aninstrument ol ransier of the
share lo thal person

21. A person any of whose shares have heen forleiled shall cease lo be a
meamber in respec! ol them and shall surrender 1o the company lor cancellation
Ihe certificate for the shares lorleiled bul shallremain liable lo the company lor all
moneys which al the date of lorleilure were presenlly payable by him to the
company in respect of those shares wilh interest al the rale al which interesi was
payable on those moneys belore the (orleilure or, il no inlerest was so payable, al
Ihe appropriale rate (as delined in the Act) Irom the date of lorleiture until
payment but the directors ma¥ waive paymenl wholly or in parl or enlorce
paymenl wilhout any allowance for Ihe value ol Ihe shares al the lime ol forleilure
or for any consideration received on Iheir disposal

22 Aslatlulory declaralion by adireclor or the secrelary thal a share has been
lorleited on a specilied dale shall be conclusive evidence ol Ihe facls stated in
it as agains! all persons claiming lo be enlilled lo Ihe share and the declatalion .
shall [subjec! to the execution of an instrumenl ol lransler if necessary)
constitute a good lille to the share and the person lo whom the share "
disposed of shall not be bound to see 1o the application of the consideralion, i
any, nor shall his lille lo the share be alfecled by any irregularity in or invalidity
of the proceedings in reference to Ihe lorleiture or disposal of the share.

TRANSFER OF SHARES

23. The instrument of Iransler of a share may be in any usual form or In any
other lorm which the directors may approve and shall be execuled br of on
behall of the Iransleror and, unless the share is fully paid, by or on behall of the
Iransieree. ) '
24 The direclors may reluse la register the transler of a share which is nfl
fully paid to a person of whom they do nol approve and Ihey may nrusel o
register he Iransler ol a share on which the company has a lien, They may also
refuse to register a Iransier unless:—

(a) it is lodged al ihe office or al such other place as lhe directors lﬂ:;'l
appaint and is accompanied by the certificate lor the shares to which il relalos
and such olher avidence as the direclors may reasanably requirg 10 ShOW
right ol the Iransferor lo make iha transler;

(b) itisin respect ol only one class of shares; and

{c) Iis in favour of not more than lour iranslerees, _

25 |l the direclors reluse lo regisler a Iransler of a share, they shall wilhin two

maniths afler the dale on which ihe Iransfer was lodged with the company

to the transferee nolice of the refusal. .

26. The registralion of Iransters of shares or of ranslers ol any class of 5"::""“

may be suspended at st;:i:h limes and lor such periods {nol exceeding

days In any year) as lhe directors may delermine,

2?,’5 No fea shall be charged lor the registration af any insteument of iransler of

olher documant ralating lo or allecling the litle 1o any share. Is

28. The ¢ y shall be entilled 10 retain any instrument of transfer whid‘m
gistered. bul any instrument of Iransfer which the direclors refuse 10 TeQiS

shall be relurned 10 the persan lodging it when nolice of the refusal Is given-

TRANSMISSION OF SHARES .

29. I a member dies the survivor or Survivors where he was a joint holdef.
his personal representatives where he was a sole halder or 1he only SUf he
joint hoiders, shall be the only persons recognised by the company “stul a
any tille to his inferest; bul nothing herein containad shall release Ihe & Case
3 deceased member from any liabilily in respect of any share whi

jointly held by him.

and




arson becoming entilled lo a share In consequence of the death or
{ a member may, upon such evidence being produced as the
re may properly require, elect either lo become the helder of the share
eclor o same person nominated by him regi d 33 the translerse. If he
1o M come the halder he shall give nolice to the company to that effect. If
e Ifs 1o have another person regislered he shall execule an instrument of
e ol the share to thal person. All he arlicles relaling 1o the transfer of
ese hall apply 1o the notice or instrumenl of transfer as if it were an
e :nt ol Iransfer executed by the member and Ihe death or bankruptcy of
"u:mbef had not occurred. .
T erson becoming enlilled 1o a share in consequence of the death or
P 1cy of 8 member shall have the rights to which he would be entitted il
ke K he holder of the share. excepl Ihal he shall not, before being
.‘"emd as Ihe holder of the share, be entiled in respact of It to allend or vole
l’lnmeg{illg ol the company or at any separate meating ol the holders of any
:Tol shares in the company.

LTERATION OF SHARE CAPITAL

Tha company may by ordinary resolution:—

(a) increase ils share capilal by new shares ol such amount as the
solulion prescribes. "

1] consolidate and divide all or any of its share capital Inlo shares of larger

unl than its exisling shares;

() subject o the provisions of the Acl. sub-divide its shares, or any of
hem, into shares of smaller amount and the resolulion may delermine thal, as
e tween the shares resulting Irom the sub-division, any of them may have any
welprence or advantage as compared with the olhers; and
(d) cancel shares which, at the date of the passing ol the resolution, have
ot been laken or agreed 10 be laken by any person and diminish the amounl of
share capilal by tha amount of the shares so cancelled,

whenever as a resull of a consolidation of shares any members would
come entitied lo Iraclions of a shara, the directors may, on behall of those
mbars, sell the shares representing the Iractions for the best price
asonably obtainable fo any person (Including, subject to the provisions of the
1. the company) and distribule the net proceeds of sale in dus proportion
mang those membars. and lhe direclors may aulhorlse some person o

acuin an insirument of ranster of the shares 1o, or In accordance with the
iraction ol. the purchaser, The transieree shall not be bound to see to the
plication of the purchase money nor shail his litle ko the shares be affecied
any rreqularity in or invalidity of the proceeaings in relerance 1o the sale.

4 Subject lo lhe provisions of the Acl, the company may by special
solullon reduce its share capilal, any capilal redemption reserve and any
pre premium accounlt in any way,

URCHASE OF OWN SHARES

5. Subject lo the provisions of the Act, Ihe company may purchase Its own

nares (including any redeemable shares) and, Il It Is a private company, make
paymant in respect of the redemplion or purchase of lls own shares

therwise than oul ol distributable profits of the company or the proceeds of a

eshissue ol shares.

ENERAL MEETINGS

6. All general meetings other than annual general meetings shall be called
wiraordinary general meelings.

7. The direclars may call genaral meelings and, on the requisition of
embers pursuant 1o the provisions of the Acl, shall lorthwith proceed lo
onvena an exlraordinary general meeting for a dale nol laler than eight weeks
aller recelpl of the requisition. Il there are nol within the United Kingdom
sulliclen! direclors to call a general meeting, any direcior or any mamber of the
mpany may call a general meeling.

|[NOTICE OF GENERAL MEETINGS

138, An annual general meeling and an exiraordinary general meeting called
\lor the passing ol a special resolulion or a resolution appointing a person as a
‘director shall be called by at leas! twenty-one clear days' nolice. All other
\extraardinary general meetings shall be called by al least fourteen clear days’
inolicedbul a general meeling may be called by shorler notice It il is so
[ngreed. —

- [a) inthe case of an annual general meeling, by all the members entilled to
allend and vote thareat; and

(b] In Ihe case of any olher meeting by a majorily in number of the

|mambers having a right 1o altend and vole bein? a majority logether holding
inlalhlsss than ninety-live per cenl, In nominal value of the sharas glving that
Lright
{ The notice shall specify the lime and place of the meeting and the general
. nature of the business lo be Iransacted and, In the case of an annual general
Mealing, shall spacily the meeting as such.

Subjec lo the provisions of the arlicles and 1o any rasirictions imposed on any
shares, the nolice shall be given 1o all the members, to all persons enlitled to a
share in conseguence of the daalh or bankrupicy of a member and lo the
directors and audilors.

39 The accidental omission to give notice of a meeling lo, or the non-receipt
ol notice of a meeling by, any person enlitled lo recelve nolice shall not
nvalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS
40. No business shall be Iransacted al any meeling unless a quorum is
presant. Two persons entilled 1o vole upon the busi lobet led, each
being a member or a proxy lor a member or a duly authorised representalive of
a corporation, shall be a quorum.
41 Wsucha quorum is nol prasent within hall an hour from the time appointed
lor 1ha meeting. or if during a meeting such a quorum ceases to be prasent, the
mealing shall stand adjourned to the same day in the next waek at the same
lime and place or lo such lime and place as the direciors may delsrmine.
42 The chairman, it any, of the board of directors or In his absence some olher
U“Et}lnr nom:naled by the direclors shall preside as chairman of the mesling,
til neither the chairman nor such other director (if any) be presenl within
liteen minutes after the time appointed for holding the meeting and willing 1o
acl. the directors present shall elect one of their number 1o be chairman and, il
|‘here 15 only one direclor present and willing to act, he shall be chairman.
i 3 It ng direcior is willing 1o act as chairman, or if no directar Is present within
Neen minutes after the lime appointed for hoiding the meeting, the members
Present and enilled 10 vote shall choose one of their number 10 be chairman.
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A direclor shall, notwithstanding thal he is not a member, be entitied 1o
:"End and speak al any general meeting and al any separale meeting of the
‘U'ders ol any class of shares in the company.

- The chairman may, wilh the consenl of & meeting al which a quorum is
F'%am {and shall il 50 directed by the meeting), adjourn the meeting from lime
0 time and from place to place, bul no business shall be transacted 31 an
2djourned meeting other than business which might properly have been
"ansacled at the meeting} had the adjournment noi taken place. When a
Meeling ig adjournéd lor fourleen days or more, al leasl seven clear days’
Mlice shall be given spacilying Ihe lime and place of the adjourned meeti
d the ganeral nalure of tha business |o be transacled. Olherwisa il shall nol
Necassary to give any such notice.
A resolulion put to the vole of a meeting shall be decided on a show of

hands unless belore. or on Ihe declaration of the result of, the show of hands a
poll Is duly demanded. Subject lo the provisions of the Acl. a poll may be
demanded:.—

{@) by the chalirman; or

b) by atleast two members having the right to vote al the meeting; or

¢) by a member or members represenling not less than ane-tenth of the
fotal voting rights of all Iha members having the right 1o vote at the meeling; or

(d) by a ber or k hoidi canferring a right to vole at
the meeling being shares on which an aggregale sum has been paid up aqual
to nc:;lss than one-lenth of Ihe total sum paid up an all the shares conlerring
that L
and a demand by a person as proxy lor a member shall be the same as a
demand by the member.

47. Unless a poll Is duly demanded a declaralion by the chairman thal a
resolution has been carried or carried unanimously, or by a particular majority,
of losl, or not carried by & particular majorily and an eniry to that eltsct in the
minules of tha meeling shall be conclusive evidencs of the fact without proof of
the number or proportion of the votes recorded in lavour of or agains! the
resolulion.
48. The demand for a poll may, belore the poll is laken, be withdrawn but only
with the consent of lhe chairman and a demand so withdrawn shall nol be
taken to have invalidated the resull ol a show of hands declared belore the
demand was made.
49. A poll shall be laken as the chairman directs and he may appoint
scrutineers (who need not be members) and fix a time and place for declaring
the result of Ihe poll. The result of the poll shall be deemed 1o be the resclulion
of the meeling al which the poll was demanded.
50. In the case of an equality of voles, whether on a show of hands or on a poll,
hae chairman shall be entitled lo a casting vole in addillon to any other vole he
may have,
51 A poll d ded on the electlon ol a chairman or on a guestion ol
adjournment shall be taken forthwith. A poll demanded on any olher question
shall be laken either forthwith or at such time and place as Ihe chalrman directs
not beig mora than lhirly days afler the poll Is demanded. The demand lor a
shall not p tha conli ol a g lor the transaction of any
sinass othor than the question on which the poll was demanded. If a pall Is
! d belore the declaration of the resull of a show ol hands and Ihe
demand Is duly withdrawn, lhe meating shall continue as if the demand had not
been made.
52, No notice need be given of a poll not taken forthwith if the time and place
al which il is lo be laken are announcad al the meeting at which it Is demanded.
In any other case al leasi seven clear days' notice shall be given spacilying the
lime and place al which the poll Is lo be laken,

A tution in writing led by or on behall of each member who would
have baen entitied to vote upon il il It had been proposed al a general meeling
at which he was present shall be as elfectual as Il it had been passed at a
g ! t ly ed and held and may consist ol several
Instruments in lﬁs like form each executed by or an behall of one or more
members. :

VOTES OF MEMBERS

54. Subject to any righls or restrictions atlached lo any shares, on a show of
hands every member who ( an individual) Is presant in person or (being a
corporalion) Is present by a duly authorised represeniative, not baing himself a
member entilled to vole, shall have one vote and on a poll every member shall
have one vote for every share of which he Is the holder,

55. In the case of joint holders the vote of the senlor who lenders vote,
whether in parson or by proxy, shall be accepted lo lhe exclusion of the voles of
the other joint holders; and seniorily shall be determined by the order In which
the names of the holders stand in the register of members.

56. A member In respact of whom an order has been made b any court
having jurisdiction (whether in the United Kingdom or elsewhera) In mallars
concerning mental disorder may vote, whether on a show of hands or on a poll,
by his receiver, curator bonis or other person authorised In that behall
appointed by that court, and any such receiver, curalor bonis or other person
may, on a poll, vole by proxy. Evidence 1o the sallslaction of the direclors of the
authorily of the person claiming to exercise Ihe right lo vole shall be deposited
at the olfice, or at such olher place as Is s ed In accordance wilh the
articles lor the deposit ol instruments of proxy, nol less than 48 hours belare
the lime appainted lor the meeling or adjourned meeting at which the
right 1o vga is to be exercised and In default the right lo vote shall not ba
exercisabl

57. No member shall vole al any genaral meeting or al any saparale meeting

of Ihe holders of any class of shares In the company, sither in persan or by
xy, in respact of any share held by him unless all moneys presenlly payable

g;uhim in respect o that share have been pald.

58. No objection shall be raised lo the qualilication of voter excepl al Ihe

meeling or adjourned maeling at which the vote objecled to Is tendered, and

every vole not disallowed at the meeling shall be valid. Any abjection made In

due time shall be referred lo the chairman whose decision shall be linal and

conclusive.

59. On a poll voles may be given eilher personally or by proxy. A member may

appoint mare than one proxy 1o altand on the same occasion,

60. An instrumenl appointing a proxy shall be in writing, execuled by or on

behalf of the appointor and shall be in the following form (or in a form as near

thereto as circumsiances allow or in any olher form which Is usual o which the

direclors may approve).—

N PLC/Limiled

I/We, ,of ,beinga

mamber/ oftheab d company, hereby appoint of

. or failing him, of , as

my/our proxy lo vote in my/our name(s) and on my/our behall al he annual/
dinary g | ting of the c 1y to be held

19 . and atany adjournment thareol.

19 y

on
Signedon
61. Where il s desired to allord members an opportunily of instructing Ihe
proxy how he shall acl the instrument appointing a proxy shall be in the
following form (or in a form as near theralo as circumstances allow or in any
olher lorm which is usual or which Ihe direciors may approve):—

PLC/Limited
I'We, ,al .bainga
member/members of ihe above-named company, hereby appaint ol
Jor failing him

of
a3 my/our proxy lovoleinmy/our
name(s) and on my/our behall at the annual/exiraordinary general meeling ol
the company, 1o be held on 19 . and at any adjpurnment thereof.
This form is 1o be used in respecl ol the resolutions mentioned below as
follows:
Resolution No. 1 “lor “against
Resolution No. 2 “lor “agains!
“Slrike oul whichever is not desired.
Unless otherwise insiructed, the proxy may vole as he thinks fil or abstain from
voling.
Signedthis day of 12
62. Tha instrumen| appointing a proxy and any authorily under which I s
executed or a copy of such aulthority cerlilied nolarlally or in some olher way




approved by the direclors may; —

{a) be deposited al the oflice or al such other place within the United
Kingdom as is specilied in° the nolice convening the meeling or in any
instrument ol proxy senl out by the company in relation io the meeting nol less
\han 48 hours belore the lime lor holding the mesting or adjourned meeling al
which the person named In the Instrumant proposes 1o vole. or

b} In the case of a poll laken more than 38 hours alter it is demanded. be
deposited as aforesaid aller the poll has been demanded and not less than 24
hours before the time appointed lor the laking of the poll; or

{c) where Ihe poll is nnt taken forthwith but is taken nol more than 48 hours
aher I was demanded, be delivered at the meeting at which the poll was
demanded lo the chairman or lo the secretary or lo any director:
and an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalid.
£3. A vole given or poll demanded by proxy or by the duly aulhorised
rapresentalive ol a corporation shall be valid notwithstanding the previous
determination of tha authority ol the person voting or demanding a poll unless
nolice ol the delerminalion was received by |he company at the office or al
such other place at which the Instrument of proxy was duly deposited belora
\ha commancemenl of the meeling or adjourned mealing at which tha vole is
given or the poll demanded or (In the case of a poll Iaken otherwise than on the
same C:a\f as the mesting or adjourned meeling) the lime appoinied for laking
tha poll.

NUMBER OF DIRECTORS

64. Unless olherwise delermined by ordinary resolulion. the number ol
diractors (other than aflernale direciors) shall not be subjeci lo any maximum
bul shall be not less than iwo.

ALTERNATE DIRECTORS

§5. Any direclor (other than an alernale director) may appoint any other
director, or any other person approved by resolution of the direciors and willing
to act, 10 be an allernate director and may remove from oflice an allernale
direclor so appointed by him.

66. An allernate director shall be entitled to receive notice of all meetings of
direclors and ol all meetings of commillees of direciors of which his a::’pokllm
is & membaer, lo allend and vole al any such meeling al which the direcior
appointing him Is nol personally present, and generally lo perform all the
lunctions of his appoinior as a director in his absence bul shall nol be enlilled
lo receive any remuneration from the company for his services as an allernale
director. But It shall not be necessarz 10 give notice of such a meeting to an
alternata diractor who ls absent from Ihe United Kingdom.

67. An alternale director shall cease lo be an ellernate director Il his appointor
ceases 10 be a director; bul, If a director retires by rotalion or otherwise bul is
reappointed or deemed to have been reappointed al Ihe maeeting at which he
relires, any appoiniment ol an allernale director made by him which was in
loree Immediately prior lo his retirement shall continue aller his reappoiniment.
68. Any appoiniment or removal ol an alternate director shall be by nolice lo
the company signed by the director making or revoking the appointment or in
any other manner approved by the direclors.

69, Save as otherwise provided in the articles. an allernate direclor shall be
deamed lor all purposes 1o ba a direclor and shall alone be responsible for his
own acls and delaults and he shall not be deemed 1o be the agent of the
direcior appointing him.

POWERS OF DIRECTORS

70, Subject 1o the provisions of the Act, the mamorandum and the arlicles and
1o any directions given by special resclulion, the business of the company shall
be managed by the direclors who may exercise all ihe powers of the company.
No alteration of the memorandum or arlicles and no such direction shall
invalidate any prior act of the directors which would have been valid il that
altaralion had not been made or thal direction had nol been given, The powers
given by Ihis regulation shall not be limiled by any special power given lo the
direclors by \he arlicles and a meeting of directors al which a quorum is
present may exercise all powers exercisable by the directors.

71. The direclors may, by power of altorney or otherwise, appoint any person
10 be the agent of the company for such purposes and on such condilions as
they detarmine, including authority for the agent to delegate all or any of his
powers,

DELEGATION OF DIRECTORS' POWERS

72. The directors may delegate any of their powers lo any commillee
consisting of one or more directors. They may also delegale to any ging
director or any director holding any other executive office such of their powers
as they consider desirable 1o be exercised by him. Any such delegalion may be
made subjecl lo any condilions the direclors may impose, and either
collalerally with or 1o the exclusion of their own powers and may be revoked or
allered. Subject to any such condilions, the proceedings of & commitlee wilh
two or more membars shall be governad the articles regulaling the
proceedings of direclors so lar as they are capable ol applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. At the first annual general meeling all the direclors shall retire from office,
and al every subsaguen! annual general meeting one-third of the direclors who
are subject lo retirement by rotation o, if thelr number is not three or a mulliple
ol three, the number neares! to one-third shall retire from oflice; bul, if there Is
only one diracior who is subject lo relirement by rolation, ha shall relire.
74, Subject 1o the provisions ¢f the Acl, the directors to relire by rotation shall
be those who have been longest In oifice since Iheir last appointment or
reappoiniment, but as belween persons who became or wers lasi reappoinied
direclors on the same day lhose lo ralire shall {unless |hey oltherwise agree
among themselves) be determined by lot,
75, Il Ihe company, at the meeling al which a director relires by rotalion, does
nol (il the vacancy the rallrin?]diroclor shall, Il willing 1o act, be deemad 1o have
heen reappainted unless al the meeling il s resolved not to lill the vacancy or
unless a resolulion lor the reappoiniment ol the direclor is pul to the mesling
and lost,
76. No person olher than a direclor retiring by rotation shall be appoinled or
reappoinied a direclor al any general mesling unless:—
|a) he is racommended by Ihe directors; or
{b) not less than fourleen nor more than thirty-five clear days belore the

date appointed for the meeling, notice executed by a member qualified lo vole
al the mesling has been given 1a the company of the intention to propose thal
ﬁarson for appoiniment or reappoiniment staling the parliculars which would. Il

g were so appolnled or reappointad, ba required 1o be Included in the
company's register ol direclors together with nolice execuled by thal person of
his willingness lo be appointed or reappoinied.
77. Nol lass than seven nor mare than lwenty-eight clear days belors the dale
appointed lor holding a general meeling notice shali ba given lo all who are
entilled 1o receiva nolice of the meeting of any person (other than a director
reliring by rotation al the meeting) who s recommended by he directors lor
apponiment or reappointment as a director at the meeting or in respect of
whom nolice has been duly given to the company ol the intention 10 propocse
him at the mesling for appoiniment or reappointmeant as a director. The notice
shall give the particulars of that parson which would, if he were so appoinied aor
reappointed, be required to be included in the cc y's register of direciors.

78. Subject as aloresaid. the company may by ordinary resglull

person who is willing to acl to be a direclor eilher lo li‘{l a vacaﬁgyagrpgrig:
additional direclor and may also detarmina ihe rolation In which any additional
directors are to relire.

79. The directors may appeint & person who is willing 10 act 1o be a director,
either to lill a vacancy or as an addilional direcior. provided thal the
appoiniment does not cause the number of direclors 10 exceed any number
fixed by or in accordance with lha arficles as the maximum number of
directors. A director so appointed shall hold office enly uniil the next ollowi
annual general meeling and shall nol be laken inlo accounl in determining th
directors who are 1o relire by rolalion al the meeling. If not reappointed Er'\gm:
annual general meeling. he shall vacate office at the conclusion theregf

B0. Subject as al d a wha rellres al an annual general meati
may. il willing lo act, be reappointed. If he i3 nol reappoinled, he shap rm;}g
office until the meeting appoints someone in his place. or | It does not do g
until the end of the meeling. >

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

B1. The office ol a direclor shall be vacated if: --

{a) he ceases lo be a direclor by viriue ol any provision of tha Acl or he
becomes prohibiled by law Irom being a director; or

{b) he becomes bankrupl or makes any arrangement or composition wilh
his creditors generally; or

el he Is, or may be. suflering lrom mental disorder and eithar:-—

{l) he is admitted to haspilal in pursuance of an application for
admission for treaimen! under the Menlal Heallh Act 1983 or. in Scolland. an
application for admission under the Manial Heallh {Scoiland) Act 1960, ar

(i} an order Is made by a courl having jurisdiction (whether in the
United Kingdom or elsewhere) in matlers concerning mental disorder for his
detention or lor the appointment ol a receiver, curalor bonis or olher person lo

isa p wilh respect to his properly or allairs: or
{d) he resigns his oflice by notice 1o the company; or
(e) he shall for more than six conseculive months have been abseni
wilhou!l permission ol the direciors lrom meelings of direclors held during thal
period and the direclors resolve thal his ollice be vacaled.

REMUNERATION OF DIRECTORS _

82. The directors shall be entitled to such remuneralion as lhe company may
by ordinary resolution determine and, unless he resolulion provides alherwise,
the ation shall be d d lo accrue from day lo day.

DIRECTORS' EXPENSES

B3. The direclors may be paid all iravelling, holel, and olher expenses properly
incurred by them in conneclion with their altendance al meetings ol direclors or
commillees ol directors or general meelings or separale meelings ol the
holders of any class of shares or ol debentures of the company of olherwise In
conneclion wilh the discharge ol their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

B4. Subject lo the provisions ol the Act, the directors may appoinl one or more
of their number lo the oflice of managing director or lo any other execulive
olfice under the company and may enler into an agreemenl or arrangement
with any director lor his employmenl by the company or lor the provision by him
of any services oulside the scope of lhe ordinary dulies of a direclor, Any such
appontmeni, agreemenl or arrangemeni may be made upon such lerms as the
directors delermine and lhey may remunerale any such director lor his
services as (hey think fil. Any appoiniment ol a direcior lo an execulive ollice
shall terminale if he ceases lo be a direclor bul withoul prejudice 1o any claim
to damages lor breach ol the conlract of service between the direclor and the
company. A managing director and a director holding any olher execulive oflice
shail nol be subject la relirement by rolation.

B5. Subjec! 10 the provisions of the Act, and provided thal he has disclosed to
the directors the nalure and extent ol any malterial inlerest of his, a director
nolwilhslanding his office: —

{a) may be a parly lo. or olherwise interesied in, any lransaction or
arrangemenl wilh the company or in which the company is olherwise
interesled;

{b) may be a direclor or other olficer ol, or employed by, or a party to any
Iransaction or amangemenl with, or olherwise inleresled in, any body
corporate promoted by the company or in which the company is olherwise
Inlerested: and

(e} shall not, by reason of his ollice, be accountable 1o the company for
any benefil which he derives Irom any such ollice ar employmenl or from any
such lrar ion or arrang Wt of lrom any interest in any such body
corporale and no such lransaclion or arran?emem shall be liable to be avoided
on the ground of any such inlerest or beneii.

86, For tha purposas ol regulalion BS; —

(a) a general nolice given lo Ihe directors (hal a direclor ia 1o be regarded
as having an inleresl ol the nature and exten! specified in the notice in any
Ir fion or gement in which a specified person or class ol persons is
interesled shall be deemed lo be a disclosure thal he direclor has an interes!
in any such (ransaction of the nalure and exlent so specilied; and

(b} an Interest ol which a director has no knowledge and of which il is
unreasonable lo expect him lo have knowledge shall nol be Irealed as an
inlerasi ol his.

DIRECTORS' GRATUITIES AND PENSIONS
B7. The direclors may provide benelils, whether by the paymenl ol gratuities
or pensions or by insurance or otherwise, for any director who has hetd bul no
longer holds any execulive ollice or emplaymani wilh the company or with any
corporale which is or has been a subsidiary ol the conpany or a
predecessor in business of the company or of any such subsidiary, and ror any
meamber ol his family (Including a spouse and a lormear spousa} or any person
who is or was dependant an him, and may (as well belorg as aller he ceases lo
hold such ollice or employment) conltribule 1o any lund and pay premiums for
the purchase or provision of any such benafil.

PROCEEDINGS OF DIRECTORS

BB. Subjec! 1o the provisions ol the articles, \he directors may regulate their
procesdings as they think fit. A director may, and Ihe secrelary al the raquest ol
a diractor shall, call a meeling of the directors. It shall not ba necassary lo give
nolice ol a meeting to a direcior who is absent from the Uniled Kingdom,
Ouaslions arising al a8 meeling shall be dacided by 8 majorily ol voles. In the
case of an equalily of voles, the chairman shall have a second or casling vata,
A dirscior who is also an alternate direclor shall ba entitlad In 1he absence of
his appointor to a separale vote on behall of his appoinior in addition 1o his own
vole.

89. The quorum for the lransaclion of tha business of the direclors may be
Tixed by the dirsclors and unless sa fixed at any other number shall be lwo. A
person who holds ollice only as an alternate director shall, if his appointor Is
not present, be counled in the quorum.

90, The conlinuing direclors or a sole conlinuing director may acl
notwithsianding any vacancles in their number, bul, il the number of diractors is
less than the number lixed as tha quorum, the conlinuing directors or direclor




actonly for the purposa of filling vacancies or of calling a general meeting.
1he directors may appoint one of lheir number 10 be lhe chairman of 1he
dal directors and may at any time remove him from that alfice. Unless he is
willing 10 do so. the direclor so apfmrn'lad shall preside al avez meeling of
oclOrS al which ha is present, Bul if thera is no direclor helding that oﬂlce or
director holding it is unwilling to preside or is nol present within five
nulas aller tha lime appointed for the mesling, the diraclors presant may
int one ol their number lo be chairman of the meeling.
“all acls done by a meeting of directors, or of a commitiee of direclors, or
rson acling as a direclor shall, notwithstanding thal It be alterwards
vered thal \here was a defec! in the appointment ol any director or that
of them were disqualilied from holding office, or had vacated office, or
rg not entitied to vole, be as valld as il every such person had baen duly
inted and was qualified and had conlinued 1o be a direclor and had been
jed 1o vote,
IHA resolution in wriling signed by all the directors enlilled 1o receive notice
a meeting ol directors or ol a commiltee of directors shall be as valid and
Lijeciugl as it it had been passed al a meeting of direclors or (as the case may

a commillee of directors duly convened and held and may consist of
iﬂ“""al documents in tha like form each signed by one or more direclors; bul a
fesolution signed by an allernale director need nol also be signed by his
yppointor and, If it is signed by a director who has appointed en allernale
irecior. it need nol be signed by the allernale direclor In thal © ity.
 Save as otherwisa provided by the articles, a director shall not vole al a
egling of directors or of a commitlee ol direclors on any resolution
gncerning a matler in which he has, directly or indirectly, an interest or duly
ich is material and which conflicls or may conflicl with the interests of the
ompany unless his Interest or duly arises only becausa tha case falls within
ong Of More ol the lollowing para%raphs:—

{a) the resolulion relales 1o the glving 1o him of a guaraniee, security, or
jndemnity in respeci of money lent to, or an obligation incurred by him for the
penelit of. the company or any of its subsidlaries;

{b) the resolution relales 1o the giving to a third party of a guaraniee,

ecurlly, or indemnity in respect ol an obligation of the company ar any of ils

subsidiaries lor which the director has assumed responsibility in whole or part
and whether alone or jointly with others under a guaraniee or Indemnity or by
iha giving of security;

{c) his interest arises by virtue of his subscribing or agreeing lo subscribe
jor any shares, debentures or olther securities of the company or any ol lis
subsidiaries. or by virtua of his being, or Intending lo become, a participant in
ihe underwriting or sub-underwriting of an ofler of any such chares,
gebentures, or other securllies by the company or any of Its subsidiarles for
subscriplion, purchase or exchange;

{d) the resolullon relales in any way to a retirement benefils scheme which
has been approved, or is condilional upon approval, by the Board of Inland
pevenue lor taxallon purposes.

For the purposes of lhis regulation, an inlerest ol a person whao is, for any
purpose of the Act (excluding anzﬂslaiumw modification thereol nol In lorce
when his regulation becomes binding on the company), connecled with a
direclor shall be treated as an interesl of the direclor and, in relalion o an
aliernale director, an interest of his appointor shall be trealed as an interast of
the alternale direcior without prejudice 1o any interest which the allernate
direclor has olherwise.

95, A direclor shall nol be counled in the quorum present at a meeling in
relation (o a resolution on which ha is not entitied to vole.

96, The company may by ordinary resolution suspend or relax to any extent.
mither genaraﬂr or in respecl of any particular matler, any provision of the
allcles prohibiting a director from voling al a8 meeting of direclors or of a
commiltae ol directors.

3

47 Whare proposals are undar considerallon concerning the appointment of

| two or more direclors 1o olfices or employments with the company or any body

corporate in which the company is inleresied the proposals may be divided and
considered in relation 1o each direclor separately and (provided he is nol lor
another reason precluded from voling) each of tha directors concerned shall be
entitled \o vole and be counted In tha quorum in respect of @ach resolulion
excepl thal concerning his own appointment,

98, Il a quastion arises al a meeling ol direciors or ol a commiltee of direciors
as o the right of a director to vols, the question may, belore the conclusion of
ihe meeling, be relerred lo the chalrman of the meeling and his ruling in
relation to any director olher than himsell shall be final and conclusive.

SECRETARY

99. Subject 10 Ihe provisions ol Ihe Act, the secrelary shall be appointed by the
directors for such lerm, al such remunaration and upon such conditions as they
may think lil; and any secrelary so appoinied may be removed by them.

MINUTES
100. The direclors shall cause minules lo be made in books kepl for the
purpose;—

{a) of all appointments of olficers made by the directors; and

(b) of all proceedings at meetings ol the company, of the holders ol any
class of shares in the company, and of the directors, and of commiltees of
directors, including the names of the direclors present al each such mealing.

THE SEAL

101, The saal shall only be used by the aulhority ol the directors or of a
commitiee of direclors aulhorised by the direclors. The directors may
determine who shall sign any instrument 1o which the seal Is allixed and unless
olherwise 20 delarmined Il shall be signed by a director and by the secrelary of
by a second direclar.

DIVIDENDS

102. Subjec! to the provisions of Ihe Acl, the company may by ordinary
resolullon declare dividends in accordance with the respeclive righis of the
members, bul no dividand shall exceed the amount recommended by the
direclcrs.

103, Subject lo the provisions ol the Act, the directors may pay Inlerim
dividands Il It appears 1o them lhat they are jusiified lzvﬂls profits of the
company avallable lor distribution. If Ihe share capilal Is ided Into different
classes, the directors may pay Interim dividends on shares which confer
deferrad or non-prelerred rights with regard to dividend as well as on shares
which confer prefarential rights with regard o dividend, bul no Interim dividend
shall be pald on shares carrying delarred or non-prelerred rights if, at the lima
ol payment, any prelerentlal dividend Is in arrear. The direciors may also pay at
inlervals settled by \hem any dividend payable at a fixed rate If Il appears 1o
them thal the profits availabla for distribution justily the payment. Provided the
diractars act In good falith they shall not Incur any liabilily to the holders of
shares conlerring preferrad rights for any loss they may suffer by the !nrl'uj
payment of an inlerim dividend on any shares having delerred or non-p

rights,

1_34, Excep| as oltherwise provided by the righls atlached o shares, all
dividends shall be declared and paid according to the amounts paid up on the
shares on which the dividend Is paid. All dividends shall be apportioned and
pald proportionately 10 the amounts pald up on the shares during any porlion
or portions of the parlod In raspact of which the dividend ls paid; but, I any
share Is Issued on tarms providing that il shah rank for dividend as lrom a

Parlicular dats, thal share shall rank lar dividend accordingly.
105. A general meeting declaring a dividend may, upen the recommendation
ol the directors, direct thal It shall be satisfied wholly or parlly by ihe
distribution of assels and, where any difficuily arlses in regard 10 the
distribution, the direclors may sellle |he same and in parficular may issye
fractional certilicates and fix the value for distribution of any assels and may
delermine that cash shall be paid to any mamber upon tha fooling of the valye
so fixad In order to adjust the righls of members and may vest any assets in

Irusiees.
106, or othar ayable in respect of a share may be paid
by chequs sent by post to the mgém?eg address oﬂ%e person emillady or, il two
or more are tha hold of the share or are jointly entitled to |t by
reason of tha death or bankruplcy of the holder, lo the regislered address of
that one of those parsons who Is first named |n Ihe ragister of members or 10
such person and 1o such address as the person or persons enlitied may in
wriling direct. Evary cheque shall be made payable lo the order of the parson
or persons enlitied or lo such olher parson as the person or persons enlitiad
may in wriling direct and nt of the cheque shall be a gaod discharga to
the company. joint hoider or olher person 104"“‘{1 antitied o a shars as
aforesaid may give receipls for any dividend or other maneys payable In
respect of the share.

107. No dividend or other mone able In respect ol a share shall baar
Il:;lms;r?againsl the company m::gzsgyﬁse provided by the righls altached

na.

108. Any dividend which has remained unclaimad lor twelve years from the
date when it became due for paymenl shall, If the direclors so resoclve, be
forleited and cease o remain owing by the company.

ACCOUNTS

109. No member shall (as such) have any right of Inspecling any accounting
records or other book or documant ol the company excepl as conferred
statule or authorised by the directors or by ordinary resolution of lhe company.

et

* CAPITALISATION OF PROFITS

110. The directors may with the autherity of an ordinary resolution of the

ompany:

(a) subject as herelnafler provided, resolve to caplalise any undivided
profits ol the company not required lor paying any preferential dividend
{whether or nol they are avallable for distribution) or any sum standing 1o the
credil ol the company's shara premium account or capilal redemption reserve;

b) appropriate the sum resolved to be capllalised o the membara who
would have been enlitled 1o It il It were distributed by way of dividend and In tha
same proporiions and apply such sum on their behall elther In or lowards
paying up the amounis, if any, for the lime being unpald on any shares held by
them respectively, or in paying up In full unissued shares or debenturas of the
company of a nominal amount equal to that sum, and allot the shares or
debentures crediled as lully paid lo those members, or as they may direct, In
those proportions, or partly in one way and parily In the other: but the share
pramium account, the capilal redemption reserve, and any profils. which are
not available lor disiribution may, lor the purposes of Ihis requlation, only be
mpnedlgr paying up unissued shares lo be allotted to members credited as

y paid;

(c) make such provision by the Issue of fractional cerlificates or by
payment In cash or olherwise as they delermine In the case of shares or
debentures bec distributable under this requlation in fractions; and

(d) authorise any person o entar on behalf of all the members concerned
into an agreement with the company providing for the allotment lo them
rewsmivo?y. crediled as lully paid, of any sharas or debentures lo which the:
are enlilled upon such capltalisallon, any agreement made under suc
aulhority being binding on all such membars.

NOTICES

111. Any notice lo be given to or by any person pursuani lo the arficles shall be

in wriling except thal a nolice calling a meeling of the direclors need not be In

writing.

n?&?he company may give any nolice lo a member either parsonally or by

sending It by post in a prepald envelope ad d to the membar at his
d sﬂgl‘ be ing It al thal address. In he casa of joint holders of

reg d or
a share, all notices given 10 the joint holder whose name slands first In
the register of ol Ihe joinl holding and nolice so given shall
be sulficient notica to all the joint holders, A member whose registered address
Is nol within the Uniled Kingdom and who gives lo Ihe company an address
within the United Kingdom at which nolices may be given lo him ahall be
entitled to have notices given lo him al that address, bul otherwise no such
member shall be enlilled (o receive any notice from the company.
113. A member present, either In person or by proxy, at any mesting of the
company or of Ihe holders of any class of shares In the company shall be
d d lo have received nolice of the meeling and, where requisila, of the
purposes for which il was cailed.
114. Every person who becomes entilied to a share shall be bound by any
notice in respect ol that share which, belore his name Is enlered in the register
ol members, has been duly given o a person from whom he derivas his lilla.
115. Prool that an envelope conlaining a nolice was properly addressed,
prapaid and posied shall be conclusive evidence that the notice was given. A
nolice shall be deemed 1o be given at the expirallon of 48 hours altar the anvelope
containing it was posted. "
118. A notice may be glven by Ihe company to Ihe persons enlitied to a share
In consequence of the dealh or bankruptcy of a member by dending or
livering i1, in any authorised by the articies for the giving of nolice 1o
a member, addressed to them by name, or by the tille of represeniatives ol tha
deceasad, or lrustee of Ihe bankrupl or by any (ke description at the address, If
any, wilhin the Uniled Kingdom supplied for that purpose by the persans
claiming to be so entiled. Unill such an sddress has baen supplied, a notice
may be given In any manner in which il might have been given I the death or
bankrupicy had not occurred.

WINDING UP _

117. I the company is wound up. Ihe liquidator may, wilh the sancllon of an
extraordinary resolution of Ihe company and any othar sanctlon re ulred by the
Act, divide a ihe membars In specie the whole or any part of the assets of
the company may, lor 1het purpase, value any assets and delermine how
the division shall be carriad cul as between the members or different classas ol
meambers. The liquidator may, with the like sanciion, vest lhe whole or any parl
of the assets in trusiees upon such trusis lor the banalll of the members as he
with the lIke sanction delermines, but no member shall ba compelled lo accept
any assets upon which there s a liability,

A "
118, | without prejudice to any indemnity
o which a director may otharwize be entitlad, mwpé'f:’cm or other officer or
auditor of lhae ﬂrtnval m"bseh:nmmim out of the assels of the compal 1
agains! any ity Incur in defending any proceedings, whether c

or criminal, In which judgment is given in his {au:"urcr in which he Is acquitied
or in connection wilh any applicalion In which relief is granted to him by the
court from fiabillty for negligence, defaull, breach of duty or breach of trust in
relation io the alfairs of Ihe company,




2.

FIRST BYE-LAWS OF THE FERNAIG COMMUNITY TRUST

Ordinary Membership
Eligibility Conditions

Ordinary Membership -
Termination

Subject to Clause 4 of the Company’s Articles of
Association, Ordinary Membership of the Company
shall be open to all individuals over 18 years of age
who are normally resident (as hereinafter defined)
within the Strome Ferry Community Council area i.e.
Achmore, Strome Ferry, Braeintra, The Glen, Fernaig,
Portachullin and Ardnarff.

For the purpose of the above “normally resident” shall
mean '

a) actually residing at the qualifying address for not
less than nine months out of every twelve unless
having to reside temporarily elsewhere due to
illness or incapacity, or

b) having one’s only permanent home at the qualifying
address and residing there at all times other than (i)
when working away from home for not more than
six months at a time or on holiday or (ii) when
following a course of full-time education.

a) In addition to the circumstances outlined in Clause
7 of the of the Company’s Articles of Association
whereunder a Membership shall be automatically
terminated a Member shall also cease to be a -
Member in the event of that Member ceasing to
fulfil the eligibility conditions for admission to
Membership applying at the time of his or her
admission. At the discretion of the Board any such
former Member may be admitted as an Associate in
accordance with Clause 8 of the Company’s
Articles of Association.

b) The Board may at any time suspend or terminate
the Membership of any Member deemed to have
acted or be acting against the interests of the
Company. Any member or former Member whose
Membership is suspended or terminated under this
bye-law may appeal for re-instatement at the next
or any subsequent general meeting of the Company
and attend and be heard at such meeting for the
purpose of making such appeal.




