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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 597960

The Registrar of Companies for Scotland hereby certifies that
THE THREE KINGS CULLEN ASSOCIATION

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 23rd May 2018
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In accordance with

e INOT W

Companies Act 2006,

Application to register a company Companies House
A fee is payable with this form. .
Please see ‘How to pay’ on the last page. J m 72 OL/ ad
J What this form is for What this form is NOT for

You may use this form to register a You cannot use this form to “
private or public company. a limited liability partnershi '

this, please use form LL INO '

use this form if any individu . 4

with significant control is a seT Szg,%gfgoofg 47

or has applied for protection

having their details discl COMPANIES HOUSE

public register. Contact enquiries@®

companieshouse.gov.uk to get a

separate form.

Part 1 Company details
Company name 2 Filling in this form
Please complete in typescript of in
Check if a company name is available by using our name availability search: bold black capitals.
H H All fields are mandatory unless
www.companieshouse.gov.uk/info vcihed o iate by
@ Duplicate names

Pl 3 Duplicate names are not permitted,
[ lease show the proposed company name below. A st of reg p

Proposed company | THE THREE KINGS CULLEN ASSOCIATION be found on our welsite. There

name in full @ are various rules that may affect

your choice of name. More
information on this ks avaltable in

For official use g q_l our guidance ak:

6 El—gﬁr G' EIB_ www.govuk/companieshouse

M Company name restrictions ®
Please tick the box only if the proposed company name contains sensitive @Company name restrictions
of testricted words or expressions that require you to seek comments of a m of sensitive or 'Efm';':'!d ,

or expressions that require
government department or other specified body. o be found tn our
I confirm that the proposed company name contains sensitive or restricled guidance at:
words or expressions and that approval, where appropriate, has been www gavukicompanleshouse
sought of a government department or other specified body and | attach a
copy of their response. -

E Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’® [gname ending exemption
Please tick the box if you wish to apply for exemption from the requirement to ﬁ;%wgﬁmﬂﬂgﬂ%aiﬁm
have the name ending with ‘Limited", Cyfyngedig' or permitted alternative, specific requirements or private
I confirm that the above proposed company meets the conditions for :?:;m"zs aﬁ;ﬁﬁ’:’sm

exemption from the requirement to have a hame ending with 'Limited’, details, please go to our website:
"Cyfyngedig’ or permitted altemative. www.govukicompanieshause

06/16 Version 7.0
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Application to register a company

ml Company type®
Please tick the box that describes the proposed company type and members’ ©Company type
Niability (only one bax must be ticked): gl fonad
3  Public limited by shares www.gov.ukicompanieshouse
[ Private limited by shares
Private limited by quarantee
[ Frivate unlimited with share capital
[ Private unlimited without share capital
Principal business activity
Please show the trade dassification code number(s) for the principal Otrincipal hmss mity
- . 3 e 3 ‘o Mt p a
activity or amﬂs .:... classification code (SIC code 2007)
Classificationcode1 |5 |5 |19 (0|0 or a desaription of your company’s
i:’"j E— main business in this section.
" dassificationcode2 |9 |3 | 2 ’? 0 A fullfist of the trade classification
i i codes is avaltable on our website;
Classification code 3 | wow govilk N Noees
ClassHication code 4 r
If you cannot determine a code, please give a brief description of the
company's business activity below:
Principal activity Operating Culien Community Centre for the benefit of
description : e
the community and providing bunkhouse
laccommodation.
Situation of registered office @
Please tick the appropriate box below that describes the situation of the ORegistered office
proposed registered office {only one box must be ticked): E,:;" ““‘F;afﬁ“\cfe"‘ar"z :“,;ei: b
¢ ) ] Eenoland and Wales address 1o which the Registrar wil
= 0 Wales send correspondence.
2] Scotland ~For England and Wales companies;
0 Northem lreland the address must be in England or
Woales.
For Welsh, Scottish or Northern
Irefand companies, the address must
be in Wales, Scotland or Northern
Ireland respectively.

DB 6 Version 7.0



Application to register a company
W Registered office address @
3 i x ©Registered office address

Please give the registered office address of your company Moo ensure tht the address

Building name/number |Cullen Community Centre shown In this section is consistent
with the situation indicatad in
Street Seafield Road section AG.
You must provide an address in
Cullen England or Wales for companies o
Post town Buckie be registered in England and Wales.
; You must provide an address in
County/Region Moray Wales, Scotland or Northern Ireland
for companies to be registered in
Postcode I A [T3_|_5—[E—|__ |TI—P_‘—IF Wales, Scotiand or Northem ireland
respectively.
F Articles of association ® 1

Please choose one option only and tick one box only. ® or details of which company typel |

which mode] artic i
Option 1 1 wish to adopt one of the following model articles in its entirety, Please tick ;rﬂ to our webg,: =

only one box. www.gov.ul/companieshouse

O Pr'!vale limited by shares A Commiunity Interest Company

[0  Private limited by guarantee {CIC) cannot adopt mode! articles.

3  Public company If you are Incorporating a CIC you
must tick option 3 and attach a copy
of the bespoke articles.

Option 2 ) wish to adopt the following model artides with additional and/or amended

provisions. | attach a copy of the additional andfor amended provision(s). Please

tick only one box.

] rivate limited by shares

[ Private limited by guarantee

[J Public company

Option 3 I wish to adopt entirely bespoke articles. | attach a copy of the bespoke
articles to this application.
Restricted company articles® &

Please tick the box below if the company's articles are restricted. | @ Restricted company articles |

0 Restrictad company articles are
those containing provision for
entrenchment, For more details,
please go to our website:
www.gov.uk/companieshouse

06116 Version 7.0
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual

For privaie companies the appointment of a secretary is optional, however, if you do decide to appoint a company
secretary you must provide the relevant detalls. 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
B1 Secretary appointments @
Please use this section to list all the secretary appointments taken on formation. Ogrpome :ppolntmem
. . corporate secretary
For a corporate secretary, complete Sections C1-C4. apyolnsmens, pleie complets
( » Mr section C1-C4 instead of
o, section B.
Full forename(s) Michael Additional appointments
If you wish to appoint more
Sumame Barday tl\al"l one secretary, please use
Former name(s) ® the Secretary appolntments’
continuation page.
@Former namefs)
Please provide any previous names
(induding maiden or married names)
which have been used for business
purposes in the last 20 years.
m Secretary’s service address ®
Building name/number ICullen Community Centre @ Service address
This Is the address that will appear
Street |Seafield Road on the publi recod.This does ot
have to be your usual residential
y Cullen address.
L
“Yost town Piease stato ‘The Company’s
Buckie Registered Office’ if your service
County/Region [Moray address will be recorded in the
proposed company's register
Postcode |A | B |?| 6 | F‘TF ofsxe;ﬁesmzﬁmommrs
: regi of
Country |Scottand Ifyou provide your residential
address here it will appear on the
public record.

06/16 Version 7.0
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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

Building name/number

Street

Post town

County/Region I

o ([T

& Additional appointments
tf you wish to appoint more than one
corporate secretary, please use the
*Corporate secretary appointments’
continuation page,

Registered or principal 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 contalned
within a full address}, DX number or
LP (Legal Post in Scotland) number.

Country
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
4 No Complete Section C4 only

EEA companies ®

G

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

OEEA
A full list of countyies of the EEA can
be found in our guidance:

<

Where the company/ l www.gov.uk/companieshotise
fiem is registered ® @This is the register mentioned in
| Asticle 3 of the First Company Law
- Directive (68/151/EEC).
Registration number |
Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the law by (@aon-EEA oy
which it is governed. If applicable, please also give details of the register in which Where you have provided detalls of "7
it Is emtered (including the state) and its registration number in that register. the register (including state) where
the company of firm is registered,

Legal form of the

corporate body
or firm

Governing law

If applicable, where

the company/firm is
registered ®

Registration number

|
|
|
|
-

you must also provide its number in
that register.

06716 Version 7.0
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Application to register a company

o'

Director appointments @

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

Title*

Mrs

fFull forename(s)

]Brenda Cameron

Sumame I T
Former name(s)® i
[
Country/State of
residence ® Scotland
Nationality Scottish
e i ® ]
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 natnes)
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 onfy.

@ Business occupation

If you have a husiness occupation,
please enter here. If you do nat,
please leave blank.

Additional appolntments

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

-}

Director’s service address®

Please complete the service address below. You must also fill in the director’s
usual residential address in Section D4.
ofuilding name/number | Cullen Community Centre
treet Seafield Road
Culen
Post town Buckie
County/Region Moray
Pastcade A B|5|6 I 4 FF
Country Scotland

@ Service address
This is the address that will appear
on the public record. This does not
have 10 be your usual residential
address.

Please state ‘The Company's
~“Registéned Office" il 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.

06/16 Version 7.0
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Application to register a company

Director

o

Director appointments ©

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

Title*

Full forenamel(s)

Surname

Former name{s)®

Country/State of
residence ® Scotland

Nationality Scottish

ortar o ]

Business accupation | Fisheries Officer

(if any) ®

O 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
{inchuding maiden or martied names)
which have been used for business
purposes in the last 20 years.

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

©Month and year of birth
Piease 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
appointmetits’ continuation page.

Director’s service address®

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

Building name/number Cullen Community Centre

Street |Seaﬁeld Road
Cullen
Post town Buckie
County/Region | Moray
Postcade [a[8]s[6[ [4[AlF
Country |Scotland

@ 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
propased company’s register of
directors as the company’s
registered office.

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

06416 Version 7.0
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Application to register a company

Corporate director
Corporate director appointments ®
Please use this section to list al! the corporate directors taken on formation. @ Additional appointments

If you wish to appoint more than one

Name of corporate corporate director, please use the

body or firm ‘Corporate director appointments’

l continuation page.

Building name/number Registered or principal address
This is the address that will appear

Street on the public record. This address
masst be a physical location for the
delivery of documents. It cannot be
a PO box number {unless contained

Post town within a full address), DX number or

g LP (Legal Post In Scotland) numbser,
County/Region |
e [ [ [ [ [ [ [

Doy

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 Complete Section E4 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.

@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 ® r @ This is the register mentioned in
Arlicle 3 of the First Company Law
Registration number l Directive {(68/151/EEC).
Ed Non-EEA companies
a Please give details of the legal form of the corporate body or firm and the law by |@Non-EeA
L _) which it is governed. if applicable, please also give details of the register in which Where you have provided detalls of
the register {including state) where

it is entered (induding the state} and its registration number in that register.

the companmy or firm is registered,

Legal form of the

corporate body r

or fim

Governing law l

If applicable, where

registered @

if applicable, the

the company/firm is I
registration number I

you must also provide Its number in
that registet.

06815 Version 7.0
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Application to register a company

Director

Director appointments @

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

Title™

Full forename(s)

Sumame

Former name(s)®

Country/State of
residence © Scotland

Nationality British

wewrerone (UEY [

Business occupation |1 T. Project Manager

(if any) ®

@Appointments

Private companies must appoint

at feast 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 Jast 20 years.

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

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

@ Business accupation

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

Additional appointments

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

Director’s service address®

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

Building name/number Eullen Community Centre

Street rSeaﬁeld Road
Cullen
Post town Buckie
County/Region Moray
ot [A[8[5[6] [4[AIF
Country rScotland

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

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

If you provide your residential
address here it will appear an the

public record.

0616 Version 7.0
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Application to register a company

Bl

Director appointments ®

Title™

Full forename(s)

Sumame

Former name(s}®

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

For a corporate director, complete Sections E1-E4.

Country/State of
sesidence @

UK

Nationality
e

AUSTRALI AN

( Jntiuyear of birth ©

Business occupation
{if any) @

TercHed

@ Appointments
Private companies must appoimt
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
(including maiden or martied narmes)
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
I you have a husiness 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.

o

Director’s service address ®

Please complete the service address below. You must also fili in the director's
usual residential address in Section D4.

Building name/number

CulenN CommmunNITY CENTRE

Street SEAMELD g RD
P cuLLenN
st o BUCKE
County/Region MO R'P‘
Postode }ﬁmmeFFF
Country

@ Service address
This is the address that will appear
on the public record. This does not
have to be your usuat 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
reglstered office.

1F you provide your residential
address here it will appear on the
public record.

0616 Version 7.0
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Application to register a company

Director

o

Director appointments @

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

Title* [

Full forename(s} l

Surname I

Former name(s)®

mr:t:te of a k -
Nationality RArRIT! SH

Business occupation EARNE R
(if any) ®

@ Appointments

Private companies must appolat

at least one director who is an
individual. Public companles 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 natnes)
which have been used for business
purpases 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, If you do not,
please leave blank.

Additional appointments

1f you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page.

o)

Director's service address®

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

Building namelnumberl

Cd_jé_é‘w COVMMITY CEIRE

Smeet | _Rrpriew  ROAD
Post town CULLE n

County/Region l - @ i(. CKkIE

Postcode ﬂ-l—&- Sl-é; IZ'Z[IE

Country

@Service address

This is the address that will appear
on the public record. This does not
have 1o 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.

1f you provide your residential
address here it will appear on the
public record.

06/16 Version 7.0
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Director appointments ©

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

Title*

Full forenamels)

Sumame

Former name(s)® —

Country/State of

residewnce. nTED K1 NGPor
Nationalty BLI715H

Chroiorne ]

Business occupation
(if any) @

Cevie SERVANT

@ Appointients

Private companies must appoint

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

|®@Former name{s)

Please provide any previous nathes
{including maiden or marmied 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 3 business occupation,
please enter here. if you do nol,
please leave blank.

Additional appointments

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

o

Director's service address®

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

Buildingnamelnurrmerlcui’l-(}/ CommoiTY LEUTRE

Suet lcenciELe gonb
B Copl £t

‘-..,Jltnwn Ty L V(J_E

County/Region MO R A 4

Fostode RARARPARG
Country |SCoTLANP

@ 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
Reglstered Office’ if your sesvice
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 wilt appear on the
public record.

06116 Version 7.0
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M

Part 3 Statement of capital
Does your company have share capital?
2 Yes Complete the sections below.
2 No Goto Part 4 (Statement of guarantee).
Statement of capital
Complete the table(s) below to show the share capital. Continuation pages
. Please use a continuation page
Complete a separate table for each currency (if appropriate). For if necessary,
example, add pound sterling in ‘Currency table A’ and Euros in ‘Currency table
B"
Currency Class of shares Number of shares Aggregate nominai value| Total aggregate amount
Complete a separate E.g. Ordinary/Preference etc, (6. €5, e L il
table for each currency Number of shares lssued | (£ €., etc
muhiplied by nominal value | \nelyding both the nominal £
value and any share premiul:,
Totals
Totals r
)’
Totals
Total number Total aggregate Total aggregate
of shares nominal value @ amount unpaid @
Totals (including continuation
pages)

© DMease list total aggregate values in different currencies separately.
For example; £100 + €100 + $10 etc.

06/16 Version 7.0
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Statement of capital (Prescribed particulars of rights attached to shares)

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

Class of share

Prescribed particulars
o

O

i\-.-'"

@Prescribed particulars of rights
attached to shares

The particulars are:

a. particulars of any voting rights,
inchuding 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 {including 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 sharcholder,

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

Continuation pages

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

to shares)' continuation page if
necessary.

0616 Version 7.0
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Class of share

Prescribed particulars
o

@Prescribed particulars of rights

attached to shares

The particulars are:

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

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

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

d, whether the shares are to be
redeemed 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 a ‘Statement of capital
{Prescyibed particulars of rights
attached 1o shares)’ continuation
page if necessary.

0616 Version 2.0




INO1

Application to register a company

F3 Initial shareholdings

This section should only be completad 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 Please use an "initial 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
{including the |} {including the
nominal value | nominal value
and any share | and any share
premium) premium)
/{m
-
Address
Name
Addrers
|Mame
Addwis
]
Nsme
Address

06/16 Version 7.0
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Statement of guarantee

Is your company limited by guarantee?
+ Yes Complete the sections below.
4 No Go1o Part 5 People with significant control (PSC).

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.

| 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 cantracted 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 specified amount below.

Subscriber’s details
Forename(s) ® T 1
Address @ Cullen Community Centre, Seafield Road,
Cullen, Buckie
Postcode FFB I 5 I_(:'!_I__—|_4_‘—A_|_F
Amount guaranteed® |One pound sterling
Class of member Ordinary member
(if applicable) @
Subscriber's details
Forename(s) @
Sumame ©
Address @
Postcode
Amount guaranteed® |Onpe pound sterling
Class of member Ordinary member

(if applicable) ®

@ 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,

@ Amount guaranteed
Any valid currency is permitted.
©Ctass of members
Only complete this if there will be
more than one class of members
and if the subsctibers are electing to
keep members' information on the
public register.

Continuation pages
Please use a "Subscribers’
continuation page if necessary.

1

06/16 Version 7.0
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Amount guaranteed® | One pound sterling

Subscriber’s details
Forename(s} @ Stanley
Sumame © Slater
Address @ Little Hillhead
Portknockie
Postcode A [El?[?[—ﬁl?l_B
Amount guaranteed® (One pound sterling
Class of member Ordinary member
{if applicable) ®
Subsariber’s details
_:f'"‘lrename(s) @
“Sumame @
Address @
Postcode
Amount guaranteed® | One pound sterling o g2
Class of member Ordinary member
(if applicable) ©
Subscriber’s details
Forename(s) @
Surname @
Address @
[ )mcode
Amount guaranteed® |One pound sterling
Classof member  [Ordinary member
(if applicable) ®
Subscriber’s details
Forename(s) @
Sumame @
Address @
Postcode

Class of member | Ordinary member
{if applicable) ®

@Name
Please use capital letters.

@ Address

The addresses in this section will
appear on the public record. They do
not have 1o be the subseribers’ usual
residential address,

© Amount guaranteed
Any valid currency Is permitted.

@ ass of members

Only completa this if there will be
mewe than one class of members
and if the subscribers are electing to
keep membess’ information on the
public register,

Continuation pages
Please use a ‘Subscribers’
continuation page if necessary.
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People with significant control (PSC)

Use this Part to tell us about people with significant control or registrable
relevant legal entities in respect of the company. Do not use this Part to teli us
about any individua! people with significant control whase 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

§f on incorporation there will be someone who will count as a person with
significant control (either a registrable person or registrable relevant 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 control ®

{3 Onincorporation, there will be someone who will count as a person
with significant control {either 2 registrable person or registrable RLE) in
relation to the company.

©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 &)

Please use the PSC continuation
pages if necessary

Statement of no PSC

(Please tick the statement below if appropriate )

The company knows or has reason 10 believe that there will be no person
with significant control {either a registrable person or RLE) in relation to
the company
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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 refation to This is in respect of the usual
the company residential address as stated in
section H6.
Title* I @Month and year of birth
Please provide month and year only.
Full forename(s) |
Sumame !
Country/State of
residence®
Nationaity

Individual’s service address ©

S M

Please complete the individual’s service address below. You must also complete  |@Service address

the individual’s usual residential address in Section H6. This Is the address that will appear
— on the public record. This does not
Building name/number have to be the individual's usual
Street residential address.
I you provide the individual's
residential address here it will
appear on the public record.
Post town
County/Region
mowote [ [ [ [ [ [ [
Country I

@)
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Nature of control for an individual}

Please indicate how the individual is a person with significant control over the  [@7ick each that apply.
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%

[0 more than 50% but less than 75%

[0 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):

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

[ more than 50% but less than 75%

[ 75% or more

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

Nature of control by a firm 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 over the activities of a firm that is not a {egal person under
its governing law, and:

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

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

{7 more than 50% but less than 75%

[0 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):
mare tham 25% bt not more than 50%

moare than 50% but less than 75%

75% or more

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

O Oooo

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
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W Nature of control 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 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%
{1 more than 50% but less than 75%
0 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 onlfy one):

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

O

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

Q 0aaQ

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

O

e

06/16 Version 7.0



INO1

Application to register a company

individual PSC

Individual's details

s

Use sections H3-H9 as appropriate to tell us about individuals with significant
control who are registrable pessons and the nature of their control in relation to

the company

© Country/State of residence
This is in respect of the usual
residential address as stated in
section Hb.

Title* I @Month and year of birth
Please provide month and year only.
Full forename(s) r
Surname '
Country/State of
residence® _
Nationality
oty T P PP
== e T =
E 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 H6. This is the address that will appear
on the public record. This does not

Building name/number

County/Region
Poscode }—rrrrrrr
Country

have to be the individual's tsual
restdential address.

If you provide the individual’s
residential address here it wilt
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 following percentage of shares
in the company (tick only one):

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

3 more than 50% but less than 75%

O 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):

[ more than 25% but not mare than 50%

[J more than 50% but fess than 75%

3 75% or more

Ownership of right to appoint/remove directors

[J Theindividual 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)

[0 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):
[ more than 25% but nat 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 fallowing 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 O0o

the members of that firm {in their capacity as such) hold the right, directty
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 exerdse, significant influence or control over the

company

(.

OTick 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) hold, directly or indirectly,
the follawing percentage of shares in the company {tick only one):

[J rmore than 25% but not more than 50%
[0 more than 50% but less than 75%
O 75% ormore

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

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

a Qag

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
exerdse, or actually exercise, significant influence or control over the

company

a

@ Tick each that apply.
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Relevant legal entity (RLE)

RLE details®
Corporate or fim I @ Reglstered or principal office
name address
| This is the address that will appear
on the public record,
Building name/number
Street
Post town
County/Region
Postcode Trrrrrrir
 Jountry [
Legal form and govemning law
Please give details of the legal form of the RLE and the law by which itis govemned. [g 0 1ot number
If applicable, please alsc give details of the register of companies in which it is m':,e ;,unh';:: provided detalls
entered (induding the country/state) and its registration number in that register. of the register {including country/

Legal form

Goveming law

If applicable, register |

in which RLE is
entered @ I

Country/State © |

Registration number°|

O

state) where the RLE is registered,
you must also provide its number in
that register,
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Nature of control for the RLE ®

Please indicate how the RLE has significant control over the company

Ownership of shares

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

O more than 25% but not more than 50%

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

Ownership of voting rights

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

[ more than 25% but not more than 50%

0 more than 50% but less than 75%

O 75% ormore

Ownership of right to appoint/remove directors

3 The RLE 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 above apply)

[ The RLE 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 RLE has
significant control @

The RLE has the right o exercise or actually exercises significant influence

or contro! over the activities of a firm that is not a legal person under its
goveming law, and:

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

0 more than 25% but not more than 50%

{3 more than 50% but less than 75%

[ 75% or more

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

mare than 50% but less than 75%

75% or more

O 000

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 capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

|

OTick each that apply.
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I'ﬂ‘."

Nature of control by a trust over which the RLE has
significant control ®

The RLE has the right o 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 fellowing percentage of shares in the company (tick only one):

I3 more than 25% but not more than 50%
O more than 50% but less than 75%
1 75% ormoare

the trustees of that trust {in their capacity as such) hold, dicectly 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 OoOo

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 Tick each that apply.
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Other registrable person (ORP)

m

ORP detaiis

An ‘other registrable person’ is:

L]
*

[

a corporation sole

a government or government department of a country or territory or @ part
of a country or territory

an intemational organisation whose members include two or more countries
or territories {or their governments)

a lacal authority or focal government bady in the UK or elsewhere

Name of ORP

F

B

Principal office address @

Building name/number l @Principal office address 2
T r Ihni:t: t:ue b?::drﬁ “l:'latwlﬂ appear
Post town
County/Region r
Postcode CrTrrrrrr
Country
H Legal form and governing law
Legal form [
r
Goveming law |
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)

Nature of control ©

Please show how the ORP has significant control over the company

Ownership of shares
The ORP holds, directly or indisectly, the following percentage of shares in
the company {tick only one):

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

] more than 50% but less than 75%

O 75% or more

Ownership of voting rights

The ORP holds, 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

anoa

QOwnership of right to appoint/remove directors

L] The ORP 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)

[0 The ORP has the right to exercise, or actually exercises, significant influence
or control over the company.

[@Tick each that apply.

s )

Nature of control by a firm over which the ORP has
significant contro! ®

The ORP has the right to exercise or actually exercises significant influence
ar contro| 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 fallowing percentage of shares in the company (tick only one):

[0 more than 25% but not more than 50%
[J.—more.than.50%.but fess 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):

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

O aoo

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

a

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

@Tick each that apply.
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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
cantrol 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):

1 more than 25% but not more than 50%
CJ more than 50% but less than 75%
L1 75% or more

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

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

0O o0ono

the trustees of that trust (in their capacity as such) hold the right, directly
or indirectly, to appoint o 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

B

©Tick each that apply.
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Part 6

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

The subscribers of a private company can agree o elect to keep certain
information on the public register at Companies House, rather than keeping
their own registers, Tick the appropriate box to show whidh 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 ©

[} Al subscribers elect to keep secretaries’ register information on the
public register

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

e

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 available on the public record®

) Al subscribers elect to keep directors’ register information on the

public register

@1f the subscribers don't make this
election, only the month and year of
birth wilt be avaifable on the public
record.

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

If the subscribers elect to keep this information on the public register, the URA
will not be publidy available

[0 AN subscribers elect to keep directors’ URA register information on the
public register.

Election to keep members’ register information on the
public register

IMPORTANT:

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 to keep members’ register information on the
public register
[C] e company will be a single member company (Tick if applicable).

if the subscribers elect to keep this information an the public register,” |

Election to keep PSC register information on the public

register

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

[J No objection was received by the subscribers from any eligible person ®
within the notice period before making the election.

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

©Eligible person
An eligible person Is a person whose
detaits would have to be entered in
the company's PSC register
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Part 7 Consent to act

ﬂ Consent statement

Please tick the box to confirm consent.
The subscribers confinm 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
W particutars of an individual PSC®
Please tick the box to confirm, VOOnIy tick this if you have completed

details of one or more individual

[] The subsaibers confirm that each person named in this application DSC In sections H3-HO

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

Part9 Statement of compliance

This section must be completed by all companies,

Is the appfication by an agent on behalf of all the subscribers?

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

=

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

| 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.

Continuation pages

x Please use a ‘Statement of
compliance delivered by the

subscribers' continuation page if

more subscribers need (o sign.

Subscriber’s signature

Subscriber’s signature

Subscriber’s signature

Subscriber’s signature

06416 Version 7.0



INO1

Application to register a company

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

Pastcode

|
(Trrrrri

(_ )ountry

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

Agent's signature

Sigratre

X

X
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Part 7 Consent to act

m Consent statement

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

Part 8 Statement about individual PSC particulars
Particulars of an individual PSC®
Please tick the box to confirm, @ Only tick this if you have completed &

details of one or more individual

[ e subscribers confirm that each person named in this application = P

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?

4 No Go 1o Section N1 (Statement of compliance delivered by the
subscribers).
9 Yes Go 1o Section N2 (Statement of compliance defivered by an agent).

9

Statement of compliance delivered by the subscribers ®

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

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 assockation must |
have been complied with. sign the statement of compliance.

Continuation pages

X Please use a 'Statement of
comphance delivered by the

subscribers’ cantinuation page i

more subscribers need to sign.

Subscriber’s signature

Subscriber’s signature

Subscriber’s signature

Subscriber’s signatura | S
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Presenter information

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.

Contact name _

G The Three Kings Cullen Ass.

¥ Cullen Community Centre

I Seafield Road

| Cullen

e Buckie

ComRe™  Moray

s [afes[e[ J4[AlF
e Scotland

|o:

el @ 0
n Certificate

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

shown below:

O At the registered office address (Given in Secticn A7),
O At the agents address (Given in Section N2).

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered-the

following:

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 |If 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,

E( You have used the correct appointment sections.

& Any addresses given must be a physical location.
They cannot be a PO Box number (unless part of a
full service address), DX or LP (Legal Post in Scotland)
number,

E{ The document has been signed, wherte indicated.

& All relevant attachments have been included.

You have enclosed the Memorandum of Assodiation,

& You have endosed the corvect fee.

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses. Day of birth will only be shown on
the public record if the subscribers have elected
to keep PSC and/or directors’ information on

the public register.

How to pay

A fee is payable on this form.
Make cheques or postal orders payable to

‘Companies House’. For information on fees, go
to: www.gov.ukicompanieshouse

EWhere to send

You may return this form to any Companies House
address, however for expediency we advise you to
retum 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 companles registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
delfast, 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
of email enquiries@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 THREE KINGS CULLEN
ASSOCIATION

Based on the model prepared by Burness Paull LLP {Solicitors} for
Development Trusts Assoclatlon Scotland



COMPANY LIMITED BY
GUARANTEE AND NOT HAVING A
SHARE CAPITAL

MEMORANDUM of ASSOCIATION
of
THE THREE KINGS CULLEN ASSOCIATION

Each subscriber to this memorandum of assoclation 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




ARTICLES OF ASSOCIATION

THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE
CAPITAL

ARTICLES of ASSOCIATION of

THE THREE KINGS CULLEN
ASSOCIATION

Based on the model prepared by Burness Pauli LLP (Solicitors) for
Development Trusts Association Scotland
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THE COMPANIES ACT 2006

COMPANY LIMITED BY
GUARANTEE AND NOT HAVING A
SHARE CAPITAL

ARTICLES of ASSOCIATION of

THE THREE KINGS CULLEN ASSOCIATION

CONTENTS

GENERAL constitution of the company, defined
™ terms, objects, powers, restrictions on

d use of assets, limit on liability, general
structure

articles 1-13

MEMBERS categories, qualifications, application,
minimum number, subscription,
arrangements involving the
company’s website, register,
withdrawal, expulsion,
termination/transfer

articles 14-44

GENERAL MEETINGS | general, notice, special/ordinary
(meetings of resolutions, procedure
members)

articles 45-75

DIRECTORS categories, maximum/minimum
number, eligibility, election/
retiral/re-election (Member Directors),
appointment/re-appointment (Co-

) opted Directors), termination of office,
register, office bearers, powers,
personal-interests

articles 76-
105

DIRECTORS’ procedure, conduct of directors
MEETINGS

articles 106-
122

ADMINISTRATION committees, operation of bank
accounts, secretary, minutes,
accounting records and annual
accounts, notices

articles 123-
140

MISCELLANEOUS winding-up, indemnity

articles 141-
145
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Constitution of company

1

The model articles of association as prescribed in Schedule 2 to The
Companies (Model Articles) Regulations 2008 are excluded in
respect of this company.

Defined terms

2

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

(a)
(b)

(©

(d)

(e)

(f)

(9)

(h)

(M

“Act” means the Companies Act 2006;

*charity” means a body which Is either a Scottish charity, or a
“charity” within the meaning of section 1 of the Charities Act
2011, providing (in either case) that its objects are limited to
charitable purposes;

“charitable purpose” means a charitable purpose under section
2 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;

“community body” means a community body within the
meaning of section 34 of the Land Reform (Scotland) Act 2003
(as amended by section 37 of the Community Empowerment
(Scotland) Act 2015) which is also regarded as a community
body for the purposes of section 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 (Scotiand) Act 2015);

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

wConflict Situation” means any situation or matter (other than
one 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 interestthat conflicts, or possibly_migh

conflict, with the Iinterests of the company including (without
limitation) any such situation or matter which relates to the
exploitation of any property, information or opportunity
(irrespective of whether the company could take advantage of
the property, information or opportunity});

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

“OSCR” means the Office of the Scottish Charity Regulator;
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(i) “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
personal, 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;

(o) “sustainable development” means development which meets
the needs of the present without compromising the ability of
future generations to meet their own needs.

Any reference to a provision of any legisiation (including any
statutory instrument) shall 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 principally the
communities of Cullen and Deskford which comprises the Culien and
Deskford Community Council ward ("the Community”) (Postcodes
AB56 4RL to AB56 4YW and ABS56 S5TP to AB56 5YX) with the
following objects:

(1) The advancement of community development (including the
advancement of rural* regeneration) principally within the
Community;

(2) To provide recreational facilities at Cullen Community Centre for
the benefit of all members of the public, with priority given to the
Community, and to organise community recreational activities.

But only to the extent that the above purposes are consistent with
furthering the achievemnent of sustainable development.

The company’s objects are restricted to those set out in articie 4
(but subject to article 6).

The company may (subject to article 57) 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 register of companies.
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Powers

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

(a)

(b)

(c)

(d)

(e)

"

(9)

(h)

(1

(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 sustainable development
of Scotiand’s natural environment.

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 publications, audio visual recordings, muitimedia
products and display materials, and to create and maintain a
website or websites.

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

To provide information, advisory, suppoit 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 request 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
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)

(m)

(n)
(0)
(p)
(q)

(r)

(s)
(t)
(u)

(v)

(w)
()
(y)
(2)

support the activities of the company, acquire and hoid
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 holding 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 suitabie for the company’s activities.

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

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

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

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

To borrow money, and to give security in support of any such
borrowings by the company, in support of any obligations
undertaken by the company or in support of any guarantee
issued by the company.

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

To engage such consultants and advisers as are considered
appropriate from time to time.

To effect insurance of all kinds (which may include officers’
liability insurance).

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

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

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

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

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

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
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any arrangement for co-operation or mutual assistance with
any charity.

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

Restrictions on use of the company’s assets

8 The income and property of the company shall be applied solely
towards promoting the company’s objects (as set out in article 4)
and in particular (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.

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

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

11 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) reasonable payment in return for particular services (outwith
the ordinary 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 a member (or within one year after he/she/it ceases to
he 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
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other general meeting) and have important powers under the
articles of assoclation 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 (lil} the Junior
Members; and

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

Categories of Members

14

15

For the purposes of these articles:

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

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

{(c) “Junior Member” means a member admitted under article 20;
“Junior Membership” shall be interpreted accordingly

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

Qualifications for membership

16

18

The members of the company shall consist of the subscribers to the
memorandum of association and such other individuals and
organisations as are admitted to membership under articles 17 to
29,

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

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

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

(c) supports the objects and activities of the company.

Associate Membership shall (subject to articles 22, 23, 24, and 25)
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 objects and activities of the company.
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19

20

21

22

In the case of an organisation which is not a corporate body, the
organisation itself cannot be a member of the company; instead,
membership shali be open to an Individual nominated by that
organisation (where the organisation would qualify for membership
under article 18), but on the basis that no more than one Individual
nominated by each organisation under this article 19 can be a
member of the company at any given time.

Junior Membership shall (subject to articles 22 and 23) be open to
those Individuals aged between 12 and 15 {(whether or not they are
ordinarily resident in the Community) who support the objects and
activities of the Company.

An indlvidual, 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
to membership shall automatically cease to be a member.,

Application for membership

23

24

25

26

27

28

29

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

Any organisation which is a corporate body and wishes to become
an Assoclate 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 37) 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 individual 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.

For the avoidance of doubt, when deciding whether to admit any
individua! or organisation to membership, the directors shall adhere
to a transparent 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;
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the directors shall, within a reasonable time after the meeting,
notify the applicant of their decision on the application.

Minimum number of members

30

31

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 30
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 admission of sufficient members (or, as the case
may be, Ordinary Members) to ensure that those requirements are
met once more,

Membership subscription

32

33

35

36

There is no annual membership subscription. Members shall require
to pay an annual membership subscription; unless and until
otherwise determined by ordinary resolution, the amount of the
annual membership subscription shall be £0.

The annual membership subscriptions shall be payable on or before
the 30" January in each year.

The members may vary the amount of the annual membership
subscription and/or the date on which it falls due in each year, by
way of an ordinary resolution to that effect passed at an annual
general meeting.

If the membership subscription payable by any member remains
outstanding 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 directors may, by resolution to that effect, expei
him/her/it from membership; for the avoidance of doubt, it will be
open to an individual or organisation expelled from membership
under this article to reapply for membership if he/she/it so wishes.

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

Arrangements involving 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 confirm that he/she/it wishes to remain a
member, by accessing the company’s website (and, where
applicable, links from the company’s website), and completing and
submitting forms electronically; the directors shall ensure that any
such arrangements incorporate appropriate security measures and
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reserve the right for the company to request signed hard copy
documentation and/or evidence of eligibility in any case where the
directors consider that to be appropriate.

Register of members

38

39

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 admitted 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.

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

Withdrawal from membership

40

41

Any individual or organisation who/which wishes to withdraw from
membership 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 shall cease to be a
member.

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 organisation; 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 expelled from membership by
special resolution (see article 55), providing the following
procedures have been observed:

(2) 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 individual authorised by it) shall be entitled to be heard on
the resolution 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
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(b) in the case of an organisation, on the liquidation, winding-up,
dissolution or striking-off of that organisation

(¢) 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
individual or organisation.

General meetings (meetings of members)

45

46

47

48

49

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

Not more than 15 months shall elapse between one annual general
meeting and the next.

The business of each annual general meeting shall 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
82 to 87.

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

The directors must convene a general meeting if there is a valid
requisition by members (under section 303 of the Act) or a
requisition by a resigning auditor (under sectlon 518 of the Act).

Notice of general meetings

50
51

52

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 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 special notice under the Act) is to be proposed,
shall also state that fact, giving the exact terms of the
resolution.
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53

A notice convening an annual general meeting shall specify that the
meeting Is to be an annual general meeting.

Notice of every general meeting shall be given to ail the members
and directors, 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 notified the company of an address to be used for the
purpose of electronic communication} in electronic form; or

(¢) (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 resolutions

55

56

87

For the purposes of these articles, a “special resolution” means a
resolution passed by 75% or more of the votes cast on the
resolution at a general 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 accordingly
no account shall be taken of abstentions or members absent from

the meeting.

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

(a) to alter its name

(b} to alter any provision of these articles or adopt new articles
of association.

If the company is a Scottish charity, amendments to the objects of
the company (as set out in article 4) will require the prior approval
of OSCR; and OSCR’s prior approval is also required in relation to
any change of name. If:

(a) the company s a community body (as defined in article 2) and
(i) it has registered a community interest in land under Part 2 of the
Land Reform (Scotiand) Act 2003 and remains so registered, or (ii)
has bought land under Part 2 of the Land Reform (Scotland) Act
2003 any part of which remains in its ownership; or

(b) the company Is a Part 3A community body or Part 5 community
body (in each case, as defined in article 2) and has bought land
under Part 3A of the Land Reform (Scotland) Act 2003 or Part 5 of
the Land Reform (Scotland) 2016 any part of which remains in its

ownership,
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the company must give written notice to the Scottish Ministers of
any amendments to the articles of association of the company as
soon as possible after such amendments take effect.”

For the purposes of these articles, an “ordinary resolution” means a
resolution passed by majority vote (taking account only of those
votes cast in favour as compared with those votes against), at a
general meeting, providing proper notice of the meeting has been
given in accordance with articles 50 to 54.

Procedure at general meetings

59

60

61

62

63

65

66

67

No business shall be deailt with at any general meeting unless a
quorum is present; the quorum for a general meeting shall (subject
to article 60) be 10 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 unless the Ordinary Members present or represented by
proxy at the meeting form a majority of the members present or
represented by proxy at the meeting.

For the avoldance of doubt, Associate Members and Junior Members
shall not be counted in determining whether a quorum is present at
any general 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 quorum 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
chairperson) 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
meeting, adjourn the meeting to such date, time and place as the
chairperson may determine.

Every Ordinary Member shall have one vote, which (whether on a
show of hands or on a secret ballot) may be given either personally
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 behalf 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
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68

69

70

71

72

73

74

75

(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 directors require);

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

An Instrument of proxy which does not conform with the provisions
of article 67, or which is not lodged or sent in accordance with such
provisions, shall be invalid.

A member shail 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 terminated prior to the giving of such vote
or demanding of such ballot, 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
appoint an individual to attend and speak at any general meeting as
its authorised representative.

If there are an equal number of votes for and against any resolution
proposed 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-entitled 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 demanded.
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Categories of director

76

For the purposes of these articles

“Member Director” means a director (drawn from the
membership of the company) appointed under articles 82 to
87,

“Co-opted Director” means a (hon-member) director
appointed or re-appointed by the directors under articles 88
and 89.

Maximum/minimum number of directors

77 a. The maximum number of directors shall be 9; out of that
number, no more than 9 shall be Member Directors and no more
than 3 shall be Co-opted Directors.

b. No more than two directors may be related (husband/wife, partner,
child, parent, brother/sister etc).

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

79 The minimum number of directors shall be 5, of whom a majority
must be Member Directors.

Eligibility

80 A person shall not be eligible for election/appointment as a Member
Director 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.

81 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

82

83

84

85

At each annual general meeting, the Ordinary Members may
(subject to articles 77 to 81) elect any member (providing he/she is
willing to act) to be a director (a “Member Director”).

The directors may (subject to articles 77 to 81) 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, one third (to the nearest round
number of the Member Directors shall retire from office; the
question of which of them is to retire shall be determined by some
random method.

At each annual general meeting (other than the first)
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86

87

(2) any Member Director appointed under article 83 during the
period since the preceding annual general meeting shall retire
from office;

(b) out of the remaining Member Directors, one third (to the
nearest round number) shall retire from office.

The directors to retire under paragraph (b) of article 85 shall 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 random method.

A director who retires from office under article 85 or 86 shall be
eligible for re-election.

Appointment/re-appointment: Co-opted Directors

88

89

In addition to their powers under article 83, the directors may
(subject to articies 77 to 81) 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 close contact In
the course of its activities or on the basis that he/she has specialist
experience and/or skills which could be of assistance to the

directors.

At each annual general meeting, all of the Co-opted Directors shall
retire from office — but shall then (subject to articles 77 to 81) be
eligible for re-appointment under article 88.

Termination of office

80

A director shall automatically vacate office if:

(a) he/she ceases to be a director through the operation of any
provision of the Act or becomes prohibited by law from being

a director;

(b) 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);

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

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

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

(g) he/she is absent (without permission of the directors) from
more than three consecutive meetings of the directors, and
the directors resolve to remove him/her from office;
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(h) he/she is removed from office by resolution of the directors
on the grounds that he/she is considered to have committed
a serious breach of the code of conduct for directors (as
referred to in article122); or

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

A resolution under paragraph (h) of article 90 shail be valid only if:

(a) 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;

(b) 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

(c) (in the case of a resolution under paragraph (h) of article 90)
at least two thirds (to the nearest round number) of the
directors then in office vote in favour of the resolution.

Register of directors

92

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

93

94

95

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

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.

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 notice to that effect.

Powers of directors

96

97

Subject to the provisions of the Act and these articles, and subject
to any directions given by speclal resolution, the company and its
assets and undertaking 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 exercisabie by the directors
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Personal interests

g8

99

100

101

102

103

104

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 115) from voting on the question of
whether or not the company should enter into that arrangement.

For the purposes of the preceding article, a2 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 shareholder or director or any limited liability
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
company should enter into the relevant arrangement; and

(c) the requirements of articles 103, 104 and 115 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 personal interest under article 99) 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 avold 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 101 shall not apply to a conflict
of interest arising in relation to a transaction or arrangement with
the company; any conflict of interest of that nature shall be
governed by the provisions of articles 98 to 100 and articles 115 to
118 and the code of conduct referred to in article 122.

No director may serve as an employee (full time or part time) of the
company, and no director may be given any remuneration by the
company for carrying out his/her ordinary dutles 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:

(2) the maximum amount of the remuneration must be specified
In a written agreement and must be reasonable
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122

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

In addition to the duties outlined in article 119, all 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 persistent
breach of those duties is removed as a director.

Each of the directors shall comply with the code of conduct
(incorporating detalled 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 contained 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

123

124

125

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 company (or the holder of any other
post) such of their powers as they may consider appropriate.

Any delegation of powers under article 123 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

126

127

The signatures of two out of the signatories appointed by the
directors shall be required in relation to all operations (other than
lodgement of funds) on the bank and building society accounts held
by the company; at least one out of the two signatures must be the
signature of a director.

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 126.
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Secretary

128

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 conditions of appointment, shall be as
determined by the directors; the company secretary may be
removed by them at any time.

Minutes

129

130

131

The directors shall ensure that minutes are made of all proceedings
at general meetings, directors’ meetings and meetings of
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 131,
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 130,
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

132

133

134

135

136

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
annual accounts is carried out by an auditor.

Notwithstanding the provisions of article 135, an audit (within the
meaning 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 arrangements for the auditing or independent
examination of the company’s accounts 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.
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137

No member shall {(unless 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 company.

Notices

138

139

140

Any notice which requires to be given to 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 envelope 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 communications) may be given to the
member by electronic means.

Any notice, If sent by post, shall be deemed to have been given at
the expiry of 24 hours after posting; for the purpose of proving that
any notice was given, it shall be sufficlent 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 Administrators,

Winding-up

141

142

143

If on the winding-up of the company any property (including any
land acquired by the company under Part 2 or Part 3A of the Land
Reform (Scotland) Act 2003 or Part 5 of the Land Reform (Scotland)
Act 2016)) remains 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 142 and " 143) be transferred to sUch other community
body or bodies, crofting community body or bodies or Part 3A
community body or bodies as may be determined 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 referred to in article 141 to a community body or bodies,
crofting community body or bodies or Part 3A community body or
bodies approved by Scottish Ministers, such property shall instead
(subject to article 143) 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 141 or 142 to any body unless it is a body entered in
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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 143.

Indemnity

144

145

Every director or other officer or auditor of the company shall be
indemnified (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 generality, (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 Iin his/her favour or in which he/she is
acquitted or any liability in connection with an application 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 connection with the execution of the duties
of his/her office, and such insurance 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).
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