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THE COMPANIES ACTS 1985 & 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
of
THE MORAY COUNCIL ON ADDICTION

The name of the Company is "The Moray Council on Addicl:ion".

The registered Office of the Company will be situated 1.11
Scotland.

The objects for which the Company is established are to
promote the prevention and early detection of alcohol

- related problems and to assist individuals -experiencing

such problems.

For the purpose of ~oprrying out the above objects, the
Company shall have the following powers: ’

3.1 To establ:.ah, co-ordinate, service and help to sustain
a comprehensive and co-ordinated community service
designed to meet the special needs of those affected
by alcohol-related and ancillary problems, and to
promote the development of facilities as required, as
an integral part of such service.

3.2 To increase public knowledge of the levels of alcohol

abuse, its damaging effects on the. individual,  the

"~ family, society and the economy and to initiate and
support action to combat the problem.

3.3 To promote services and facilities, information,

education, training and research . in regard to the
prevention/
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prevention, early dlagnosis and treatment of alcohol related
and ancillary problems but sc that the Company shall not be
bound to advocate or specify any particular wmethod of
treatment.

To promote and encourage the establishment of detoxification
facilities, residential rehabilitative accommodation and day
centres (and manage them if necessary), alcohol addiction imits.
and any other appropriate facilities.

To promote, encourage and support publicity campaigne, training
courses, seminars and conferences to further all or any of the
objects of the Company and to arrange and provide for or join
the arranging and providing for the holding of exhibitions,
meetings,. lectures and classes to further any such cbjects.

To promote, encourage and support research in, and treatment
of alcohol abuse and alcohol-related problems. :

To seek action onh major policy igsuesa, through The Scottish
Council on Alcohol a company limited by guarantee and
incorporated in Scotland with number 94096 or any successor
thereof, or ctherwise,

To co-cperate with hospitals and other institutions which
provide for the accommodation, care and treatment of those with
alcohol-related problems and to promote and encourage the
establishment of residential accommodation as an integral part
of the treatment, rehabilitation and after~care of persons
having alcohol-related problems. .

To give and to procure the giving of advice and counselling
directly or indirectly to persons with alcochol-related
problems, their families, friends and relations and any other
approprinte interested parties.

To publish, issue and circulate and to spohaor or procure the

‘publication, gratuitously or otherwise, of reports,

periodicals, journals, books, pamphlets, papexs, leaflets,
newspapers, fact-sheets and other documents relating to alcohol
and alcohol-related problems.

To establish relations and to maintain communications with and

. to affiliate or become affiliated to any bodies having similar

or substantially similar objects to those of the Company,
whether in the United Kingdom or elsewhere, and in particular
and without prejudice to the foregoing generality to affiliate
to the said The Scottish Council on Alcohol.

3.12/
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To receive, allocate and administer grants, gifts or bequests
made available to the Company for any or all of its objecte,
whether from public funds or from private sources under the terwms
and conditions referable to such grant, gifta or beqmsts.

To act as trustees and to undertake or accept any such specific
tasks or responsibilities including advisory functioms, on behalf
of wvoluntary agsociations, Govermment Departments or public
bodies, where such tasks or responsibilities will advance the
objects of the Company.

To purchase, take on lease, or in exchange, hire or otherwise
acquire in any manner any heritable or moveable, real or personal
property, and any rights or privileges necessary or convenient
for or incidental to the promotion of the cbjects of the Company.

To sell, feu, manage, develop, let, mortgage, give, lend or
otherwise deal with all or any part of the property, rights and
privileges of the Company as way be thought expedient, necessary.
desirable or appropriate with a view to promotion of its objects.

To borrow or raise money in such manner and upon such terms as
the Company wmay think fit, and in particular and without
prejudice to the foregoing generality upcn the security by way
of mortgage, charge, debenture of all or any other part of the
property of the Company.

To invest and deal with the monies of the Company not immediately
required in such manner as may from time to time be determined.

To transfer, or dispose of, with or without valuable
consideration, any part of the property or assets of the Company

not required for the purposes for which it is formed to any body .

formed for charitable purposes or a charitable purpose provided
that such body does not carry om such business for profit or gain
for distribution of its income or property by way of d:.vidend,'
bonus or otherwise amongst its members.

To undertake and execute any charitable ‘trusts which may be
lawfully undertaken by the Company and may be conducive to its
cbjects and the distribution thereunder amongst the beneficiaries
or other persons entitled thereto of any income, capital or
annuity, whether periodical or otherwise, and whether in money
in specie and in furtherance of any trust direction, discretion
or other cbligation or permission. '

To establish and support, or procure or aid in the establishment
and suppoxt of, any charitable associations/-
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associlations or institutione and to subscribe or guarantee woney
for charitable purposes in any way connected with the purposes

-of the Company or calculated to further its objects.

To take such steps' as may from time to time be necessary,
expedient, appropriate or desirable for the purpose of procuring
contributions, subscriptions and donations of money to the funds

" of the Company or gifts or bequests of property of any kind for

the benefit of the Company or ite purposes or objects, to receive
ahd give receipts and discharges for and to deal with any such

money or property (subject to any trusts, terms or conditions
imposed by the donors thereof] for any of the objects of the
Company as may ‘seam hecessary, expedient, desirable or

appropriate.

To effect and keep any insurance va'ga:l.nat any risk, loss or .
lisbility to which the Company may be subject.

To pay the expenses of and necessary for the formation and

. j.ncorporation' of the Company.

To apply, promote and cbtain or join in applying for promoting
or obtaining any Private Act of Parliament, Provigsional Order,
Royal Charter or Licence of any authority, or other powers or
Privileges necessary, expedient, desirable or appropriate for the
furtherance or realisation of any of the objects of the Company,
and to take all such steps and proceedings, and to do all such
acts and things either alone or jointly with otheras, whether by
raising action, opposing applications or proceedings or otherwise’
to protect the interests of the Company and defray the costs: and
expenses involved.: .

To ewploy and pay officers and other persons Or bhodies whose
services are required for carrying out any objects of the

Company.

To establish and wmaintain, or procure the establishment and
maintenance of, pansion or superammmation funds (whether
contributory or otherwise] for the benefit of, and to give or
procure the giving of denations, gratuities, pensions, allowances
and emoluments to, any persons who are or were at any time in the
employment or service of the Company, or who may be or have been

. officers of the Company, &nd the wives, widows, families and

.27

relations and dependants of any such persons, and £o wmake

- payments for or towards the insurance of any such persons as

aforesaid.

To federate or amalgamate with, affiliate or become affiliated
to any body formed exclus:.vely for charitable)\
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charitable purposes or a charitable fmrpose and to aggquire and
undertake all or any part of the assets, liabilities and engagements
of any such Zbody which the Company may lawfully acquire.

3.28 To carry out and do all or any of the above objects in connection
with any matters which shall or may relate to, derive from or
otherwise be involved or concermed with drug ox drug-related
problems of whatever nature or to addictions of whatever form.

3.29 To do all such other things as are incidental or conducive to the
attaipment of the above objects or any of them in any part of the
world, and either as principals, agents, contractors, trustees
or otherwise and either alone or in conjunction with others and
either by or through agents, sub-contractors, trustees or
otherwise. :

In this Clause, words denoting the singular numbar only ghall inelude
the plural and vice versa.

&. The income and property of the Company whencesoever derived shall
be applied solely towards the promotion of the objects of the
Company as set forth in this Memorandum of Assoclation, and no
portion thereof sghall be paid or transferred directly or
1ndirec1:1y by way of dividend, gift, bonus or otherwise howsoever
by way of profit to the members of the Cowmpany. Provided that
nothing herein contained shall prevent the payment in good.faith
cf reasonable and proper remuneration to any officer, director
or mervant of thes Company or to any member of the Company, or to
any partnership in which 2 member of the Company is a partner in
return for services actually rendered, nor prevent the payment
of interest on money lent st & rate not exceeding the base rate
for the time being of The Royal Bank of Scotland plc plues 5 per
Sent par Apoum or payment of reascnable and proper rent for
premises demised or let by any mewber of the Company. '

5.  The liability of members is limited.

5. Each member undertakes to contribute to the assets of the Company
in the event of ite being wound up while he is a member, or
within one year afterwards, for payment of the debts and
liabilities of the Company contracted before he ceases to be a
member, and the costs, charges and expenses of winding-up, and
for adjustment of the rights of the contributories among
themaelves such amount as may be required not exceeding five
pounds .

7. If upon the windmg-up or dissolution of the Company there
remains after the gatisfaction of all its debts and lisbilities
any property whatsoever, the same shall not be paid to or

" distributed among the members of the Company but
ghall/
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shall be given or transferred to some other charitable institution or
institutions which shall prohibit the distribution of its or their
income and property amongst its or their members to an extent at least
as great as is imposed on the Company, such institution or institutions
to be determined by the members of the Company at or before the time
of dissclution and Lf and so far as effect cannot be given to the
foregoing provisions, then to some other charitable object.

WE, the several persons, whose names and addresses are subscribed are
desirocus of being formed into a Company in pursuance of this memorandum
of Association.

Names, Addresses and Descriptions of Subscribers

1. Dr Robert Dewar Murray MacLeod
Physiclan
2, Alistair James Campbell

Chartered Accountant

Dated the Thirxd day of February 1986.

WITNESS to the above $Sigrnatures:-

Douglas Thomson Allsop

Director
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COMPANY LIMITED BY GUARANTER
ARD MOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

of

THE MORAY COUNCIL ON ADDICTION

INTERPRETATION
1. The Regulaticns contained in Table C of The Companieé

(Tables A to F) Regulations 1985 ghall except as hereby
varied apply to the Company. .

2. In these Articles, unless the context otherwige provides or
' rec-;uiré.s'z- ‘
| 2..1 ."the cempe;ny" means "The Morayl-c.ounci.l on-Addiction”®
2,2 "monpth" means calendar month; _
"the Act" means the Companies Act 1985; as amended by the
Companies Act 1989.
"the l_::hccutive" means the Board of Diveéctors of the
Company for the time beiné; | |
2.5 *Company®, excépt‘ where used in reference to the Company,
shall be deemed to include any partnership, firm or othér

body of persons, whaether corporate or unincorporate\
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unincorporate, and whether domiciled in the United Kingdem .‘
oxr elsewhe:te.-

2.6 *person® shall include any individual partnetship, ‘firm or
ether body of persona, whether corporate cor incorporate and .
whether domiciled in the United Kingdom ot' eleewhare;

2.7 words dencting ‘the e_ingular number only. shall- include the
plural and vice versa; _ |

3. The number of members with which I:he‘Conipany proposes to be.
t:egistered .is two but the Executive may frogn time to time register an
increase i.n nembers . | |

4. Membershlp of the r.‘ompa.ny shall be open to. all interested and
concerned persons, whose applications for mmbership ars’ app:.oved hy
the Exécutive in terms of Article 5 below, with !:he. exception of pa:.d
etuployees of the Company, who shall not be eligible for mem'bership
5. Each application for memberehip shall be made in writing in the
form approved from time to time by the Execut:h;e and addressed Togthe
BExecutive and shall ..{unleas the Bxecutive shall at its sole discreti‘on
~ elect to waive such requirement) be stippo;:ted by the sign_atutes of a
- Proposer and sec@er each of whom shall be members of the'_Coﬁlpany.
- Each such application shall {unless tlte Executive ehall at ite sole
di_ecretipn elect to waive such restriction) be considered by “the
Executive at the n_:.eeting thereof to be held next after the expiry of
v‘ 23 t_iaya from the date of receipt of the application concerned. It
shall be at the entire discretion of the Executive to elect whether to

approve)
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— approve or feject any such application.

€. Upon approval of an application for nnembérship by the
Executive detalls of the name and address of the person whose
' abplication for membership has been so approved shall Forthwith
be entered in the Register of Members of the Company.

7. A member of the Company shall forthwith cease to be a member
without requirement of notice to that_effegt:-

(a) if he shall die;

(b). if he shall become bankrupt or insolvent or suspend payment
. ox compound with his creditors;

(c) if he shall become of unsound mind;

(@) 1if he shall resign by giving four weeks' notice in writing

to the Company of his intention so to do at the Registered
' Office of the Company;. | '

(e) if he’ shall have aliowed his annual subscription to become

at least 12 months in arrears;
(f)~ 'if the Executive shall at its sole discretion and on
: whai:evgr ground resolve that he shall cease to be a_.menber.
B. No right or privilege of any member sh;li be in any'_:y'way
\ Le \ qguch rights aﬁd privilegeé
shall cease upon the metiber ceasing to be such whether by death

retirement or otherwise.

transferable or transmissible, but all

SUBSCRIPTIONS

9. Each member shall contribute to the Company by way of
subscnption such amount as is from time to time determined by
the Company in General Meeting, in respect of the period in
Telation to which such determination is made. Each member shall
be\ ' :
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be bound to pay any subscription validly demanded of him within
30 days of demand to that effect being made.

GENERAL MEETINGS

10. The Company shall in each calendar year and within not more
‘thén gix months of the end of each accounting'year hold a General
MEeﬁing as its Annual éeneral Meeting in addition to any other
_Meetings in that year and shall Bp601fy the Meeting as such in
the noticee calling it; and not more than 15 months. shall elapse
between the datevof one Annual General Meeting of ;he Company and
that of the next. Provided that so long as the Company holds its
first -“Annual General ’Meeting- within e;ghteen -months of
'incorporation it need not hold it in the year of 1ncorporation
or in the following year. The Annual General Meeting shall be
held'at.éuah'ﬁime and place as the Executive shall appoint.
11;_ All General Meetlnga other than Annual General Meetlngs
- shall be called Ordinary General Meetings. .
Taal The Exegutive may, whenever they think £it, and they shall
upon a requisition made in writing by one- tenth in number or more .
of the meﬁbers, convene ‘an Ordinary General Meeting, or, in
_default, such a Meetlng may be conyened by such requlaitionista
ag 1s.prqv1ded in Section 368 of the Act. If there.are not at
5ﬂY'¢imafwithin the United Kingdom sufficient members of the
. Executive to form a quorum, ény.member of the Eﬁecutive or any
two members of the Company may convene an Ordinary General
ﬁéeting in the same manner as pearly as possible as that in which
Meetings may be convened by the Executive. |

13. Any requisition made by members shall express the object of
the\
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the Meeting propoeed'to be called, and shall be left at the
Registered Office of the Cbmpanf. '
14. ‘Upon the receipt of such requisition the Executive shall
forthwith proceed to convene a General‘Meatiﬁg; if they do not
proceed to convene the same within 21 days from the date of the
requisition, the requisitionists may themselves convene the
Meeting. _ . o -
15. A General Meeting shall be convened by not less than 21
dayﬁ' notice. The notice shall be exclus;ve of the day on wh;ch

it is served or deemed to be served and of the date on which it

" is given, and'shali specify the place, the day and the hour of

Mee;ing,-and,'in the case of speéial'business}‘the general nature

.of th.'at buainess, and shall be given in 't'uahne'-r hereinaf-ter-

ment;oned or 1n such other manner, i€ any, as may be prescribed
by the COmpany in General Meeting, to such pesrsons as are, under
t.he regulat:l.ons of the Conq:any, entitled to rece:nre such notice
from the CQmpany Prov1ded that a Meetlng of the Company shall,

E notwithetandlng that it is called by shorter notice than that

Bpeexfled in thlB Artlcle, be deemed to have been duly called if

© it is 80 agreed by all the members entxtled to attend and vote
" thereat.

16. The acc1dental omisgion to give notice of a Meeting- to, or
the non—receipt of notices of a Meeting by, any ‘person ent;tled_
to’ receive notice shall not invalidate the proceedings at that
Meeting. ' '

- .1 _

17. .All business will be deemed special that is transacted at
an\
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anjo:dinary'eenerai Meeting, and also all businesg transacted at

an Annual General Meeting, with the exception of the

consideration of the Accounts, the Report-: of the Executive and

the Report of the Auditors, the election of members of the

Bxecutive in place of those ret:.r:.ng, and the appointment and

remuneration of the audxtors. L
18. No business shall be’ transacted at any Geaneral Meetzng
unless a quorum of not fewer th.an 5 members is preaent at the.

f oommencement of such business.'_ ' '

19. If within balf an hour from the time appointed for a Meet:l.ng

‘a quorum 19 not present, the Meeting, if convened upon the.

requlsltion of members, shall be digsolved; Ln any other case 1t.

: ahall stand adjourned to the same ‘day in the follownlg week, at

L ;the same time and place, and 1f at such adjourned Meeting where

a quorum is mot presént it shall be adjourned sine die.’

720.; 'I'ha Pres:.dent of the CQmpany, in the event of a pérson being '

appointed to that office, or, if no person being 80 appomnted o

the Cha.irman of the Execut:.ve shall preaide as. Cha:.rman at: every_.- :

General Heeting of the Company. | T

. 2%, 1If neither the President, nor the Chairman of the Executxveﬁ?;

l is present et the time of holding a Meeting, the members present

shall choosé one of_their number to be Chairman of such Meeting._

22, TheChalrma.n may, with the consent of the Meeting, adjourn

.any Meeting from time to time and from place to‘plaoe; but no

- ; business shall be transacted at any adjourned Meeting other than

‘ business left unf:.m.shed at the Meeting £rom which t.he

_ adj ournment took placo.
©23.\
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23. At any Generél Meeting, wunless a poll is demanded, a
" .declaration by the Chairman that a resolution has been carried
or lost, and an entry to that effect in the Minute Book of the
Company shall be conclusive evidence of the fact.

24, If =& poll is demanded in the wmanner aforesaid, ‘the game
ghall be t:alcen at such time and in such manner as the C‘.halrman‘
d:Lrects, and the result of such poll ahall be deemed t:c be the B
resolutlon of the Company in General Meeting, save that a poll:
damanded on the election of the Chairman or a requgst for'
‘adjournment shall be taken forr.hw::.t.h. The ﬁemand for a poll wmay

be withdrawn . o o
,25. Paié employees of tha Company - who are ‘not members of the

company may ‘attend all General Meetings of the Company and speak *
t.heréaﬁ, “but tﬁay not vote and shall tot be entitled to receive

’ noticde thereof. . . . :
_26‘..,-‘ On a poll every ‘member present in person or by proxy shall

‘ have one vote and no more and :Ln the case of equality of votes,

whether on & show of hands or on a. poy. the Chairman of the

Meeting shall have a second or casting vote.

27. The 1nstrument appoint:.ng a proxy ‘shall be in wr:.tz.ng andr
.under the hand of the appo:lnter or of hie Attorney duly
author:l.sed in writing, or if the appointer is a company, e:.ther

under seal or under the hand of- an Officer or an Attorney duly
authorisé_d. A proxy need not be a member of the Company.:

28. The "i.nstrumént appointing a proxy and tlhe power of attorney
or othex authdrity’, if any, ‘under which it is signed or a
notara.a.lly certified copy of that power or authority shall be
depos:.ted\ '
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deposited at the reglstered office of the Company or at auch
other place within the United Klngdom as is apec:fied for that
purpose in the notice convening the Meeting, and not less than
: 4a:hours‘bétore1the-t1me_for holding'the Meeting or_adjourning
the Méetingﬁét’ﬂhich the person named in the instrument proposes
to'vote, or,'io‘the case of a'poli not less than 24 hours before
_the time appointed for the taking of the poll and in default,A
. _'t:he. mtmmont of proxy -shall" not be treated as vle.d.

'5_f29.ﬂ An instrument appomntlng a proxy ghall be in the following -

form or a form ‘a8 near thereto as clrcumstances shall admit

'rij*PThe] [ i:ffi ] Counc;l on Addlotion,_
.A theOountYQf -..,. Ceenvay belng a Member Of the above ‘named
Coimpany; hersby appoint ..:....... et aaaaas
. Qf'ﬁf"':‘;:t‘;“ A T~ rsasrune qr. ............ e e .
?:ﬁofilrf.!;};?.:.ft.;.;;L,t.;:.;;;;.g;.;, ‘as my . Proxy to vote

j'Afm: me on my behaif at the Annual/Ordlnary General Meeting of
tha Company to- be ‘held on the ﬂ@j;..‘ ....... dayiof4.§.--...;,-.,
,?,and at any adjd&%nment thereof | :: :'H. _ SR
”‘ wos Signed ‘thig .;;;.,;.. aay of ;L}f;;...i;;..19 ;;l

30. Where 1t 19 deslred to afford members on opportunity of
:votlng for - or against a- resolution an instrument- appointlng a
:pruky ahall be in the follow;ng form or in a form as near thereto-
as’ c1rcumstances shall admit:- ‘ ' '
-_f{Thel f ° - 1 Council on Addiction, "

'I,.J;.;;f.!;:.;..; ..... _..........of}.;.;o ....... ....;...}.....1n

the County of ;....;.ﬂ ........ , being a Member of the above
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" pamed Compeny, hereby appoint ,.........}.A ....... P

Of.,.-‘-.--.--...---.---.-'.-.......'. ------ OF ssesvettsssrranana

OF -+ eveeeenn e aeeesatarariataseiane., as my Proxy to vote

for me .on my behalf at the Annual/Ord:.naxy General. Meetiug of
the Con;pany to be held on the ..... .00 day.of............,..,

-and at any aajoumment thereof

Signed this éay of vt ;_'.19 B

.Th:.s form Ia to be uaed as u.ndernoted * Unless othemlse

_instructed the pro::y wi.ll vote as he thchs fit. :

FOR' | RGAINST.
[Spaoi.fy Resolution] [ ) R {13

_*Ind:[cate whiehever is deaired "

o ,31_ “Phe instrumen.t appomt:.ng a proxy hall be deemed to confer‘
a aut:hor:l.t:}r to demand or join in- demanding a poll .

: ;t:r.nt:;ma.t:l.on in writing of such ‘death, insanity or revmation as -

 32; "R vote given in accordance with the terms of an instrument
of proxy Bha.ll be valid notw:u.thetanding the previous death or . |

R insan:.ty of the pr1nc1pa1 or revocation of - the proxy or of the .

M

authorlty under which the proxy is executed provided that no

a_for_es_a;d shall have been received by the Company ‘at its

' registei'ed office béfore the commencement of the Meeting or the.

adjourned Meeti.ng at which the proxy is used.

33.  Any. corporation which is a ‘member of the Company may by -

resolution of its directors or other gove:ning body appcoint such

- perxrson as it thinks fit to act as its representative at any

General Meeting of the Company, and the person so authorised
shall\

L T
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shall be entitled to exercise the same powers on behalf of the

corporation which he represents as that corporation could

exercige if it were an individual wmember of the Company.

- 34 The Executive shall have absolute control over all the

aﬁfairg and property of the Company, and may prescribe alter,
or cancel rules for the reguletion of the company, and may

'exerciee all such powers in the Company as they Bhall think fit,

o except as otherwise provided by these Articles

} }35. Subject as aftermentioned, the Executive shall consist- of . -

not fewer than 9 and not more than 18 persons who shall all be
“members of the Company and who shall themselves elect. a Chairman

and Treaeurer "of the company from their number nnd determine the'r

"i period for which they are to hold ‘office. Such persone and any
?-partiel appointed or acting in terms of Articles 40 and 42
hereof ' shall together constitute the Executive : '*Q#

36. ‘No- pereon who is a paid employee of the Company or of any

of 1te subsidiaries or of any of its affiliated organisations,
"shall be eligible for appointment as a member of the Executive
37, Subject as aftermentioned, the’ members .of the Executive

shall ‘be appeinted by the Company in General Meeting. At the

first Annual General Meeting of the Company all members of the
‘tEkecutive shall retire from office, and at the Annual General

Meeting in.every subsequent vear one-third of the members of the

Executive for the time being, or, if their number shall not be-
three or a multiple of three, then the number nearest one-third
shall retire from office. The members of the Executive to retire

in\



.17.

in every year shall be those who'have been longeat in office
since their last election, but as,between”persons who became
members of the Bxecutive on the same day those to retire shall

{unless they agree among themselves} be determined by lot. A

_retiring wmember of the Executive shall be eligible for re-

election. v .
8. No perscn other than a member of the Executive retirlng at
the Meeting shall unless recommended by the Executive be ellglble

-for election to the Executive at any ‘General Mbeting unless not

less than three nor more than 21 days before ‘the date appointed_

L for the Meeting there shall have been 1eft at the reglstered‘f
'office of ‘the Company. notlce in writing, s;gned by a member of
1the Company duly qualifled to attend and vote at. the Meeting for .

which such notice is given, of hxs intentinn to prapose such
pexson for election, and alno notice in writing signed by that
person of his wxlllngness to be elected

39, The Company may from time to time by Ordlnary Resolution‘

'innrease or reduce the number of members. of the Executive and may

alao increase or reduce the length of “tiime for which they may
*  hold office. . , ' o

.40. The Exécutive'shall have pbﬁer at any time, and fromrtime

. to time, to appoint any pergon or persons without limitation to

be a member of the Executive as an addition to the existing

members thereof or to fill a casual vacancy notwithstanding that

- the total number of membersa may by virtue of such appointmcht

exceed the numbér fixed in accordance with these Articles. Any
member 80 app01nted shall hold office only‘ until the next
following\ ' '
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‘following Annual Geheral"ﬂeeting and shall then be eligible for

re-election but shall not be taken into account in calculating
the members to retire bﬁ virtue of Article 37 hereof. Any member
so appointed shall not be taken into account in calculating
whether or not ehe mavimum or minimum amount of members of,thev

Executive has been attained.

'41. The Company may by Ordinary Resolution, of which epecial

notice has been given in accordance with Section 379 of the Act,
remove'any member of the Executive before the expiration of his -
pericd of office*notwithstanding anything in these Articles or
in any. agreement between the COmpany and such member.

42. Tme Comp3ny may . by Cudinary Resolution appornt another

' person in place of a member of the Executive removed from offlce

- under the immediately preceding Article. A peérson appointed in

place of a‘ﬁéﬁber so removed shall be subject to retirement at

'the next following Annual General Meetrng and shall then be
_ellglble for re»electlon.

‘4322 The " Company in General Meetrng may appoint but shall not

be bound &0 to dg! a person to the office of President of "the
Company or any other such honorary office and such persons shall
hold offlce for life or such time as the Company in General
Meeting may decide or for such time as he is willing to continue
to act as President. A person so appointed shall not be entitled
to attend a Meeting of the Executive except by invitation. .
44. The Executive may delegate any of their powers to committees
consisting of eoch member or members of their body as they think
fit; any committee so formed shall in rhe exercige of the powers

so\
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80 delegated conform to any regulations that may be imposed .on
it by the Executive. The Executive may give such committee power
to co-opt third parties with spécialist knowledge and expertise.

45. The Executive shall meet at such times as they shall decide,

but at least once in every three months.

46. A quorum at a Meeting of the Executive shall be five members
' of the Bxecutive. '
'47. CQuestions arising at any Meeting of the Executive shall be

decided by a majority of votes. 1In the case of an equality of

votes, the Chairman shall have a second or cas‘ting vota.

48 A member of the Executive may, and the Secretary on the
requisitién- of the Bxecutive shall, summon a Meeting of the
Executive. Save where such Meeting is being summoned to consider
matters bf extreme urgency, not less than 48 hours' Notice in "
writiﬁg shall be given to each member of ‘the Executive of any
such Meeting, and such Notice shall include an agenda of the
matters which it is proposed to conasider at the Meet:in§- -It
shall not be necessarﬁr to give Notice of a Meeting of the

'Executive tb‘any one of their body for the time being absent from

the United Kingdom.

49. The continuing members of the Executive may act

notwithstanding any vacancy in tﬁeir body, but, if and so long
as their number is reduced below the number fixed by or pursuant
to the #rtié:les of the Company as the minimum number of members
of such body, the continuing members or member may act for the
purpose of increasing the number of members of the Executive to
that\
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that number, or of summoning a General Meeting of the Company, but
for no other purpose. _

S0. The Chairman shall preside at Meetings of the Executive, but if
no such Chairwan ia elected, or if at any Meeting the Chairwman is not
present within five minutes after the time appointed for holding the
pame, the members of the Executive present ‘may choose one of their
number to be Chairman of the Meeting. ‘

'51. All acts done by any Meeting of the Executive or a.Committee of

ite mambers or by any person acting as a member of the Executive shall,
notwithstanding that it be afterwards discovered that there was some
defect in the appointment of 'any such person acting as aforesaid, or
that they or any- of them were disqualified, be as valid as Iif every
such person had been duly appointéd and was gqualified to be a member
of the Executive. '
§2. A Resolution in writing, signed by all the members of the
Executive for the time being entitled to receive notice of jé Meeting
t_hereo-f shall be as valld and effectual as if it had bBeen passed at a
Meeting of the Executive duly convened and held.

ACCOUNTS
53. The Executive shall cause proper books of account to be kept with
respect to:-

53.1 all sume of money .rec'eived and expended by the Company in
the matters in respect of which the ' receipts and
expenditure take place;

53.2 all sales and pﬁrchases of goods by the Company; and

53.3 the assets and liabilities of the Company.

Proper) '

..@
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Proper books shall not be deemed to be kept if there are not kept
such books of account as is necessary to give a true and fair
view of the state of the Company's affairs and to explain its
transactions. 7

54. The books of account wi}.l be kept at the registered office‘
of the Company, or at such ofher place as the Execﬁtive may think
fit and shall at all times be open to lnspection by the officers

'~ of the Company.

55. No member of the Company shall (as such) have any right of

inspecting any accounting records or other books or documents of

'the Company except as conferred by the Act or authorised by the

Executive or by Ordinary Resolution o:fE the Company.
56. "fhe; .Accounting Reference’ Date of the Company shall be
Thirty first March. ‘ . '
' AUDIT
57. Auditors shall be appointed and their duties regulated in

accordance with the provisions of the Act.
Ly

S8. A notice may be given' by the Company to any of its members
either personally or by sending it by post to him at his
registe_red address, or (if he has no registered address within -
the United Kingdom) to the address, if any, within the United
Kingdom supplied by him to the Company for the Giving of notice
to him. lWhere,at notice is sent by post, service of the notj.i:e
shall be deemed to be effected by properly addressing, pre-paying
and posting a letter containing the notice and to have beén
effected in the case of a notice of a Meeting at the expiration
of\ '
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of 24 hoﬁrs'after the lettexy éontaining the same has been posted,
and in any other case at the time at which the letter would be
delivered in the ordinary course of the post.
59. Notice of every General Meeting shall be given in any manner
hereinbefore authorised to:- ’ '
59.1 Every member of the Company except those members who
(having no regisﬁered address within the United
Kingdom) have not supplied to the Company an addrvess
withip the United Kingdom for the giving of no;ices to
, them; '
59.2 The Auditors for the time being of the Cowmpany.
No other person shall be entitled to receive notices of General
Meetings. | o |
YINDING UP

. 60." The Company shall be wound up voluntarily whenever a SpéCial

Resolution is passed requiring the Combany to be so wound up.
Clause 7 of the Memorandum of Association of the Company shall

have effect as if the’provisions thereof were repeated herein.

INDEMNITY
61. The members of the Executivé, Secretary and other officers

of the Company for the time being acting in relation to any;of
the affairs of the Company, and each of them, and his respective
heirs, executors and administrators, shall be indemnified and
secured harmless out of the assets and surpluses of income of the

Cowpany from and against all liability incurred by hiwm as such

,membér of the Executive, Secretary or other officer in defending

any proceedings, whether civil or criminai, in which judgement

is\
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is given in his favour, or in which he is acquitted, or in -

connhection with any application under Sectiom 727 of the Act in
which relief is granted to him by the Courts.

Names, Addresses and Descriptions of Subscribers

1. Dr Robert Dewar Murray MacLeod

Physician

2. Alastait James Campbell

‘Chartered Accountant

Dated thise Third day of February  1286.

WITNESS to the above signatures:-

Douglas Thomscn Allsop

Director



