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THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY GUARANTEE AND NOT

HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

(As altered by Special Resolution passed on: 26® October 2006)

TR EROCNITMOWE COLP CLUD LINIHIED

The company shail be called ‘THE BROOMIEKNOWE GOLF CLUB LIMITED’ and
18 hereafter referred to as ‘THE CLUB’

In these articles

a) Expressions referring to writing shall, unless the contrary intention appears, be
construed as 1ncluding references to printing, lithography, photography and
other modes of representing or reproducing words 1n a visible form and

b) Unless the context otherwise requires, words or expresstons contained 1n
these articles shall bear the same meaning as in the Companies Act, 1948
(heremafter referred to as ‘the Act’) or any statutory modification thereof in
force at the date at which these articles become binding on the Company
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MEMBERS

3 The Club, for the purpose of registration, 1s declared not to exceed 500 Members but
Council may from time to time register an increase of Members All Members shall be
Gentlemen who have attained the age of 18 years

Boy Members may be admitted as Members on attaining the age of 18 years without payment of
any entry fee, subject to them having been a Member for three years and having obtatned a
CONGU or CLUB Handicap 1n each of these years, and shall pay 50% of the Membership
annual subscription until the financial year of the Club after they have attained the age of 21
years when they will be liable for the annual subscription payable by Members

ASSOCIATE MEMBERS

4 The following categones of Associate Members may be admitted at the discretion of
Council, on such terms and conditions as the Council may from time to time lay down The
number of Associate Members in each of the categories may be adjusted as Members of Council
see fit Associate Members, with the exception of Honorary and Golden Members, shall have no
voting power 1n the management of the Club

a) Lady Members: Not to exceed 100 in number A Lady Member shall pay 67% of the
Membership annual subscription Girl Members may be admitted as Lady Members on
attaining the age of 18 years without payment of any entry fee, subject to them having been a
Member for three years and having obtained a CONGU or CLUB Handicap 1n each of these
three years and shall pay 35 % of the Membership annual subscription until the financial year of
the Club after they have attained the age of 21 years when they will be hable for the annual
subscription payable by Lady Members

b) Veteran Members: shall be restricted to Members of the Club, who have attained the
age of 65 years and have been Members for a mimmum of 15 years, and Lady Members of the
Club who have attained the age of 60 years, and have been Lady Members for a minimum of 15
years

c) Junior Members: Not to exceed 100 in number and under the age of 18 years of age A
Junior Member shall pay 25% of the Membership annual subscription

d) Five-day Members: Five day Membership shall be restrnicted to Gentlemen and

shall be offered up to a maximum of 50 on the waiting list for Membership Five day Members
will have playing rights from Monday to Friday and will only be allowed to participate in mid
week competitions A five-day Member shall pay 67% of the Membership annual subscription
and must transfer to Membership when Membership 1s offered

e) Country Members: Restricted to those persons who have attained membership or lady
membership, irrespective of category, whose permanent address has changed and 1s 1n excess of
50 mules radiwus of the Clubhouse A Country Member shall pay 35% of the Membership annual
subscription Country Members are eligible to enter for all Club competitions A Country
Member may be readmutted on payment of the current subscription This readmisston shall not
be subject to the rule hmiting the number of Members




D Honorary Members: Tt shall be competent for the Council to confer upon anyone the
distinction of Honorary Membership of the Club 1n recogmtion of him or her being a
distingmished golfer or for services rendered to the Club or for such other reason, which may
seem good and sufficient to the Council

g) Non-Playing Members: Shall be restncted to a maximum of 200 who, on payment of
such annual subscription as the Council may determine, will have full use of the Clubhouse
facilities Any golf played will be charged at the appropnate visitors’ rate A wife of a member
1s eligible for a non playing membership at a discounted rate

h) Golden Membership: To consist of Members with 50 years full membership at a
nominal fee

APPLICATION FOR MEMBERSHIP

5a)  Applicants for admission as Members or Associate Members must sign and send to the
Secretary of the Club, an application for admussion Applicants for admission as Members
require to be nominated by two Members each of whom has a minimum of 5 years’
membership Applicants for admission as Assocrate Members require to be nominated by two
Members or Associate Members of the Club each of whom has a mimimum of 5 years’
membership Such application shall be in the form laid down by the Council Members can
propose or second only two applicants 1n each category per year

b) On receipt of such application, the Secretary shall enter the name and address of the
applicant together with the names of the proposer and seconder 1n a book kept for that purpose
The names and addresses of persons proposed as Members and Associate Members shall be
posted on the noticeboard 1n the Clubhouse for at least seven days before their election, and an
interval of at least two weeks shall elapse between receipt of applications by the Secretary and
election No admission shall be competent unless these conditions have been complied with

¢) The Council shall decide on the admission of all apphcants If the Council do not agree
unammously to admit an apphcant, a majority vote will decide Any Member or Associate
Member who wishes to make any representations to the Council regarding the suitabihity of any
applicant shall be required to do so 1n writing within seven days of such applicant’s name being
posted on the noticeboard Applicants who do not have the necessary proposer and seconder
may only be admitted after interview by Counctil

ENTRY FEES, SUBSCRIPTIONS AND LEVIES

6a) The amount of any entry fees shall be such sum as may be fixed from time to time by
the
Council

b) Council have the authonty to increase the Member’s Annual Subscription 1n line with
mflation without calling a Special General Meeting In these circumstances, increases 1n Annual
Subscriptions will be based on the rise mn retail prices m the 12 months ending 30 September 1n
the year prior to the increase being applied, subject to a maximum increase of 5% However, 1f
1t 1s proposed that the amount of the Member’s Annual Subscription should increase by a sum,




which exceeds the annual rate of inflation, as previously defined, 1t will be fixed by Members at
the Annual General Meeting or a Special General Meeting called for the purpose

c) The Council shall have the power to regulate the manner in which all Entry Fees and
Subscrptions shall be pard If such a subscription remains unpaid on 31 January the Council
shall have the power to remove the name of such Member or Associate Member from the
Register Reinstatement shall be at the discretion of Council on payment of all arrears  Arrears
of subscriptions shall be considered a debt due to the Club and the Club shall be entitled to sue
for such arrears

d) Members remnstated after having been removed from the register for non payment of
subscripttons by 31 January shall be hable for a surcharge of not more than 10% of the annual
subscription

€) The Council 1in Annual General Meeting or Extraordinary General Meeting shall have
power to propose a special levy upon all those persons who are Members or Associate Members
of the Club Such levy shall be due and payable upon the passing of such resolution If any
Member or Associate Member fails to make payment of the levy within one month after a
demand 1n wnting addressed to him or her the Council may, at its discretion, expel such
Member or Associate Member from the Club or suspend the privilege of use of all or some of
the facilities provided by the Club on such conditions as the Council may determine

RESIGNATIONS

7 A Member wishing to resign his Membership shall give notice in writing to the Secretary
and unless so gtven prior to the end of the financial year of the Club he will be lable for the
ensuing year’s subscription

RE-ADMISSION

8 The Council shall have the power to re admit any former Member or Associate Member
of the Club on such conditions as the Councit may consider appropriate

DISCIPLINARY PROCEDURES
9 Definitions

‘Warning’
means a wrtten reprimand incorporating a reminder of disciplinary measures which could be
exercised 1n the event of a recurrence of the offence or in the event of another offence

‘Ban’
means withdrawal of all access and nghts, including that of a guest, to all Club property and
facilities

‘Suspension of Membership’
means withdrawal of rights to all Club property and facilities, including that of a guest, and also
suspenston of CONGU handicap 1f admnistered by the Club




‘Expulsion’

means removal of all memberships of the Club for a stated peniod, in the event to be not less
than 5 years, mncluding removal of all nghts of access to all club property, use of facilities as a
guest, and removal of CONGU handicap On expiry of a period of expulsion, the Club may
consider an application by the expelled Member/Associate Member to join the watting list

a) Any Member or Associate Member who has infringed or 1s alleged to have infringed any
of these Articles or any of the Bye laws of the Club, or is considered to have brought the name
of the Club 1nto disrepute, will be subject to a disciplinary heaning to be held as soon as possible
after the incident Such hearing will be held by the Council, or a quorum thereof No Council
Member who was personally or directly involved with the incident may sit on the Council 1in
such hearing The Member/Associate Member will be required to appear 1 person, but will be
entitled to be accompanied by no more than two persons and to make written submissions Any
such representation or any such written submissions are to be intimated to the Council 1n writing
at least 24 hours before the heanng

The Council at such hearing, shall have the power by a (two thirds) majority of votes to 1ssue a
Warning or a Ban to the Member or Associate Member, or by a three quarters majonty vote to
declare Suspension of Membership or Expulsion from membershup In the case of expulsion,
membership will be suspended until the next General or Extraordinary Meeting, at which a vote
by a three-quarters majority 1s required to confirm the expulsion

The Member/Associate Member shall be advised within 48 hours of such hearing, of the
decision(s) of the hearing, and, in wnting, within 5 days of the Council meeting following on
the hearing

b) Following the decision(s) of the disciphinary hearing, the Member/Associate Member
shall have the right to lodge an appeal against the decision, and such appeal must be received by
the Club within 7 days of receipt of notification of the written Council decision

As soon as possible after the lodging of the appeal, the appeal shall be heard by a commuttee of
3, consisting of Past Captains and/or senior Members (more than 30 years Full/Veteran) of the
club, and selected at random from a list of those agreeing to form such commuttee No member
of such committee may be current Members of the Council and any decision, which may be by
majorty, by such commuittee will be binding on the Club, present or future Councils, Member(s)
and Associate Member(s) The decision of the appeal committee wall be given in wniting within
7 days of the appeal hearing The appeal commuttee shall have the power to increase or decrease
any ban, suspension or expulsion imposed or to revoke any decision of expulsion to be replaced
with a peniod of suspension

c) Any Member or Associate Member who 1s subject to such disciphine as provided for 1n
this Article 9 shall not be entitled to any refund of fees and will 1n addition be hable to payment
of all fees for the period of ban or suspension, irrespective of category of membership, 1f
membership 1s to be maintained




GENERAL MEETINGS

10a) The Club shall in each year hold a General Meeting as its Annual General Meeting 1n
addition to any other meetings 1n that year and shall specify the meeting as such 1n the notices
calling it An Annual General Meeting shall be called by giving Members twenty-one days
notice 1n writing at the least

b) A Special General Meeting may be held each year, 1f required, to determine the amount
of a Member’s Annual Subscription Such Special General Meeting shall be called by
displaying, on the official Club Noticeboard for twenty-one days, a notice, duly signed by the
Secretary calling such a meeting, and at the same time inserting a notice in the Press

c) All general meetings, other than an Annual General Meeting and a Special General
Meeting, shall be called Extraordinary General Meetings

d) The Council may, whenever they think fit, convene an Extraordinary General Meeting,
and an Extraordinary General Meeting shall also be convened on such requisition, or in default,
may be convened by such requisitionists, as provided by section 368 of the Act If at any time
there are not within the Umted Kingdom sufficient of the Council capable of acting to form a
quorum, any one Member of the Council or any 50 of the Club may convene an Extraordinary
General Meeting 1n the same manner as nearly as possible as that in which meetings may be
convened by the Council An Extraordmnary General Meeting shall be called by giving Members
twenty one days notice in writing at the least, such notice to include the agenda of the meeting
being called and full supporting documents for all items on said agenda

€) All notices given n respect of such general meetings shall be exclusive of the day on
which 1t 1s served or deemed to be served and of the day for which 1t 1s given and shall specify
the place, the day and the hour of the meeting and shall be given as described above or in such
other manner, if any, as may be presenbed by the Club in general meeting, to such persons as
are under the articles of the Club, entitled to receive such notices from the Club It 1s provided
that a meeting of the Club shall, notwithstanding that it 15 called by shorter notice than that
specified 1n this article be deemed to have been duly called 1f 1t 1s so agreed

1] In the case of a meeting called as the Annual General Meeting by all the
Members entitled to attend and vote thereat, and

2] In the case of any other meeting, by a majority in number of the Members
having a nght to attend and vote at the meeting being a majority together
representing not less than ninety five per cent of the total voting nghts at
that meeting of all the Members

f) The accidental omission to give notice of a meeting to or the non receipt of notice of a
meeting by any person entitled to receive notice shall not invalidate the proceedings at that
meeting

g) All business shall be deemed to be a Special Resolution that 15 transacted at any
Extraordinary General Meeting and also all that 1s transacted at an Annual General Meeting
with the exception of the consideration of the accounts, balance sheets and the reports of the
Council and Auditors, the election of the Captain and other Officers and Members of Council in




i)lace of those retinng and the appointment of, and the fixing of the remuneration of the
auditors

PROCEEDINGS AT GENERAL MEETINGS

11a) No business shall be transacted at any general meetings unless a quorum of Members 15
present at the ime when the meeting proceeds to business Save as herein otherwise provided,
twenty five Members present 1n person shall be a quorum If within half an hour from the time
appownted for the meeting quorum 1s not present the meeting 1f convened upon the requisition
of
Members shall be dissolved, 1n any case it shall stand adjourned to the same day 1n the next
week, at the same time and place, or to such other day and such other time and place, as the
Council may determine, and 1f at the adjourned meeting a quorum 1s not present within half an
hour from the time appointed for the meeting the Members present shall be a quorum

b) The Captain of the Club or in his absence the Vice Captain, shall preside as Chair at
every general meeting of the Club, or if they are not present within fifteen minutes after the time
appointed for holding of the meeting or 1s unwilling to act, the Members of Council present
shall elect one of their number to be Chair of the meeting If at any meeting no Member of
Council 15 walling to act as Chair or if no Member of Council 1s present within fifteen minutes
after the time appointed for holding the meeting, the Members of the Club present shail choose
one of their number to be Chair of the meeting

¢) The Chair may, with the consent of any meeting at which a quorum 1s present (and shall
if so directed by the meeting) adjourn the meeting from time to time and from place to place,
but no business shall be transacted at any adjourned meeting other_than the business left
unfimshed at the meeting from which the adjournment took place When a meeting 1s
adjourned for thirty days or more, notice of the adjourned meeting shall be given as in the case
of an oniginal meeting Save as aforesaid 1t shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting

d) Subject to the provisions of the Act a resolution 1n wrniting signed by all Members for
the time being entitled to receive notice of and to attend and vote at general meetings shall be as
valid and effective as if the same had been passed at a general meeting of the Club duly
convened and held

VOTING AT GENERAL MEETINGS

12a) At any general meeting a resolution put to the vote of the meeting shall be decided on
a
show of hands unless a poll ts (before or on the declaration of the result of hands) demanded

1] by the Chair, or
2} by at least ten Members present in person

Unless a poll 15 so demanded a declaration by the Chair that a resolution has on a show of hands
been carned or camed unanimously or by a particular majonty, or lost and an entry to that
effect in the book contaiming the minutes of proceedings of the Club shall be conclusive



evidence of the fact without proof of the number or proportion of the votes recorded 1n favour of
or against such resolution The demand for a poll may be withdrawn

b) Except as provided mn article 12 (e) if a poll 1s duly demanded 1t shall be taken 1n such
manner as the Chair directs, and the results of the poll shall be deemed to be the resolution of
the meeting at which the poll 1s demanded

c) In the case of an equality of votes, whether on a show of hands or on a poll the Chair of
the meeting at which the show of hands takes place or at which the poll 1s demanded, shall be
entitled to a second or casting vote

d) Each Member must vote personally and not by proxy Every Member shall have one
vote only No Member shall be entitled to vote at any meeting unless all moneys due from such
Member to the Club have been paid

e) A poll demanded on the election of a chair or on a question of adjournment, shall be
taken forthwith A poll demanded on any other question shall be taken at such time as the Chair
of the meeting directs, and any business other than that upon which a poll has been demanded
may be proceeded with pending the taking of a poll

COUNCIL OF MANAGEMENT

13a) The Council of Management of the Company {(in these articles referred to as ‘the
Council®) shall consist of not less than six nor more than fourteen directors, who shall be
Members of the Club, and shall be made up of a Captain, Vice Captain, Secretary, Treasurer
and Greens Convener (who shall be the Office bearers of the Club) and not less than one nor
more than nime other Members _ -

b) The Secretary shall, under the instruction of the Council, keep a correct record of all
proceedings of the Club at their General and Extraordinary Meetings and at the Meetings of the
Council, call the Meetings of the Club and Council, keep a record of the names and addresses of
all Members, take charge of all papers, books and records of the Club and perform such other
duties as the Council shall direct

c) The Treasurer shall, under the mstructions of the Council, receive and disburse all
money due to and by the Club and in particular shall collect the Entry Fees and Subscriptions
and Levies and any other sums that may be due by the Members and Associate Members He
shall keep correct accounts and books showing the financial affairs and intromissions of the
Club 1 accordance with the Articles of Association 20 (a) and 20(d) hereof All money
collected by the Treasurer shall be pa:d by him into a Bank to an account in the name of ‘The
Broomigknowe Golf Club Limited” The account shall be operated upon i such manner as the
Council shall direct

ELECTION AND ROTATION OF MEMBERS OF COUNCIL

14a) At the Annual General Meeting in each year a Captan, a Vice Captain, a Secretary, a

Treasurer and a Greens Convener shall be elected These Office bearers shall retire annually
but

shall be eligible for re election



b) At the Annual General Meeting 1n each year one third of the Council (excluding the
Office bearers) shall retire from office or if the number 1s not a multiple of three then the
nearest to but not exceeding one third The Club may thereupon fill the vacancies by electing
Members unless at such Meeting the Membership resolve not to do so

c) The Members of Council (other than the Office bearers) to retire 1n every year shall be
those who have been longest 1n office since therr last election, but as between persons who
became Council Members on the same day those to retire shall be determined by lot

d) A retirng Member of Council (other than the Office bearers) shall not be eligible for re
election to the Council at the General Meeting at which his term of office expires except

1] 1n the case of a person appointed to fill a casual vacancy who
has served for not more than one year or

2] a person elected as an Office bearer

e) No Member shall be eligible for election to the Council at any General Meeting unless,
not less than three or more than twenty one days before the date apponted for the meeting,
there shall have been left at the registered office of the Club notice 1n writing, signed by a
Member duly qualified to attend and vote at the meeting for which such notice 1s given, of his
intention to propose such person for election and also notice in writing signed by that person of
s willingness to be elected No Member shall be eligible for election to Council unless he has
been a Member for 5 years

) The Club may from time to time by ordinary resolution increase or reduce the number of
the Council and may also determine 1in what rotation the increased or reduced number 1s to go
out of office, but always subject to the provisions of the Licensing Acts

g) The Councii shall have power at any time and from time to time to appoint any person to
be a Member of Council either or fill a casual vacancy or as an addition to the existing Council
but so that the total of their number shall not at any time exceed the number fixed 1n accordance
with these Articles Any Member or Office bearer so appointed shall hold office only until the
next following Annual General Meeting and taking account of the terms of Article 15(d) shall
then be eligible for re election Such a Council Member’s appomtment shall not be taken into
account in determuning the Members of Council who are to retire by rotation at such meeting

h) The Club may by ordmary resolution, of which special notice has been given 1n
accordance with section 379 of the Act, remove any Member of Council before the expiration
of hus peniod of office notwithstanding anything 1n these Articles

i) The Club may by ordinary resolution appoint another person 1n place of a Member of
Council removed from office under the immediately preceding sub article Without prejudice
to the powers of the Council under Article 15 (g), the Club at a general meeting may appoint
any Member to be a Member of Council erther to fill a casual vacancy or as an additional
Member The person appointed to fill such a vacancy shall be subject to retirement at the same
time as if he had become a Member of Council on the day on which the Member 1n whose place
he 1s appointed was last elected a Member

POWERS AND DUTIES OF COUNCIL




15a) The business of the Club shall be managed by the Council who shall exercise all such
powers of the Club as are not, by the Act or by these Articles, required to be exercised by the
Club 1n general meeting, subject nevertheless to the provisions of the Act or these Articles and
to such regulations being not mconsistent with the aforesaid provisions as may be prescribed by
the Club in general meeting, but no regulation made by the Club in general meeting shall
mvalidate any prior act of the Council, which would have been valid 1f that regulation, had not
been made

b) The Council may from time to ime and at any time by power of attorney appoint any
company, firm or person or body of persons, whether nominated directly or indirectly by the
Council to be the attorney or attorneys of the Club for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or exercisable by the Council under
these Articles) and for such period and subject to such conditions as they may think fit Any
such powers of attorney may contain such provisions for the protection and convemence of
persons dealing with any such attorney as the Council may think fit and may also authorise any
such attorney to delegate all or any of the powers, authonties and discretions vested in him/her

c) All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the Club, shalli be signed, drawn, accepted,
endorsed or otherwise executed as the case may be, 1n such manner as the Council shall from
time to time by resolution determine

d) The Council may make, vary, repeal such bye laws, rules and regulations regarding the
management of the Club as they may consider necessary and expedient but always subject to the
provisions of the Licensing Acts Such Bye laws shall be binding until revoked or otherwise
determined by a Special Resolution of the Club or the Council and no Member or Associate
Member shall be abselved from the said Bye laws by reason of his/her not having received a
copy of the same or of any alteration made thereon or having otherwise no notice of them

e) The Council may exercise all powers of the Club to borrow money, and to mortgage or
charge 1ts undertaking and property, or any part thereof and to create and issue debentures,
debenture stock, and other securities, whether outright or as secunty for any debt, liability or
obligation of the company, provided that such moneys at any one ime owing shall not without
the sanction of a General Meeting exceed fifty thousand pounds but no body or person dealing
with the Club shall be concerned to see or enquire  whether this limit 15 observed Any
Debenture Stock, Debentures, Bonds or other securities may be 1ssued at a premium, discount or
otherwise with any special pnivileges as to redemption, surrender, drawings and otherwise The
Council shall cause a proper register to be kept 1n accordance with Section 407 of the Act of all
Mortgages and charges specifically affecting the property or nghts of the Club

f) The Council shall provide for the safe custody of the common seal of the Company
which shall only be used by authonty of the Council and every instrument to which the seal
shall be affixed shall be signed by a Member of Council and shall be counter signed by a
Member of the Council and shall be counter signed by the Secretary or by a second Member of
Council or by some other person appointed by the Council for the purpose

£) A Member of Council shall not vote 1n respect of any contract in which he 1s interested
or any matter ansing there out and 1f he does so vote his vote shall not be counted

PROCEEDINGS OF COUNCIL

10




i6a) The Council shall hold periodical meetings for the dispatch of business, adjourn, and
otherwise regulate their meetings, as they think fit Questions ansing at any meeting shall be
decided by a majonty of votes In the case of an equality of votes the Chairman shall have a
second or casting vote A Member of Council may, and the Secretary on the requisition of a
Member of Council shall, at any time summon a meeting of the Council It shall not be
necessary to give notice of a meeting of the Council to any Member for the time being absent
from the United Kingdom

b) The quorum necessary for the transaction of the business of the Council may be fixed by
the Council and unless so fixed shall be five

¢) The continuing Members of Council may act notwithstanding any vacancy n their body,
but, 1f and so long as thewr number 1s reduced below the number fixed by or pursuant to the
articles of the Club as the necessary quorum of the Council the continuing Members or Member
may act for the purpose of increasing the number of the Council to that number, or of
summoning a general meeting of the Club, but for no other purpose

d) The Captain of the Club, or in lus absence the Vice Captain of the Club, shall be Chair
of the Council at therr meetings, but, 1f at any meeting the Chair 1s not present within five
minutes after the appointed time for holding the same the Members present may choose one of
their number to be Chair of the meeting

€) The Council may delegate any of their powers to a committee consisting of such number
of Members of their body as they think fit Any committee so formed shall 1n the exercise of
the powers so delegated conform to any regulations that may be 1mposed on 1t by the Council

) A commttee may elect a chair of 1s meetings, 1f no such chair 1s elected, or 1f at any
meeting the chairman 1s not present within five minutes after the ttme appointed for holding the
same, the Members present may choose one of their number to be chair of the meeting

g) A committee may meet and adjourn as 1t thinks proper Questions arising at any meeting
shall be determined by a majority of votes of the Members present, and 1n the case of any
equahity of votes the chair shall have a second or casting vote

h) All acts done by any meeting of the Council or of a Commuttee of the Council, or by any
person acting as @ Member of Council, shall notwithstanding that 1t 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 disquahfied, be as valid as if every such person had been duly
appointed and was qualified to be a Member of the Council

i) A resolution mn writing, signed by all the Members of Council for the time being entitled
to recerve notice of a meeting of the Council, shall be as valid and effectual as if 1t had been
passed at a meeting of the Counci duly convened and held

D A provision of the Act or these Articles requinng or authonsing a thing to be done by or
to a Member of Council and the Secretary shall not be satisfied by its being done by or to the
same person acting both as Member of the Council and as, or 1n place of, the Secretary

MEMBERS OF COUNCIL VACATING OFFICE

17 A Member of Council shall vacate office 1f
11



a) without the consent of the Club in general meeting he holds any other office of profit
under the Club,

b) become prohibited from being a Member of Council by reason of any order made under
The Company Directors Disqualification Act 1986,

c) resigns hus office by notice in writing to the Club,
d) 1s directly or indirectly interested 1n any contract with the Club and fails to declare the
nature of his interest 1n the manner required by section 317 of the Act,

e) 1f and when he ceases to be a Member of the Club,

f)) when his term of office expires

SALE OF ASSETS

18 The Club may at any time and from time to time by resolution in General Meeting,
resolve to sell or feu by public roup or private bargain lease or surrender, excamb or otherwise
dispose of the henitable or moveable property or nights of the Club or any part thereof

ACCOUNTS
19a) The Council shall cause proper books of accounts to be kept with respect to

1] all sums of money rééerved and expended by the Club and the matters in
respect of which the receipt and expenditure takes place,

2] all sales and purchases of goods by the Ciub, and

3] all assets and liabilities of the Club

Proper books shall not be deemed to be kept 1if there are not kept such books of account as are
necessary to give a true and fair view of the state of the Club’s affairs and to explan its
transactions

b) The books of account shall be kept at the registered office of the Club, or at such other
place or places as the Council think fit, and shall always be open to the inspection of the
directors

c) The Council shall from time to time determine whether and to what extent and at what
times and place and under what conditions or regulations the accounts and books of the Club or
any of them shall be open to the mspectton of Members not being Members of Council and no
Member (not being a Member of Council) shall have any nght of mspecting any account or
book or document of the Club except as conferred by statute or authorised by the Council or by
the Club 1n general meeting

d) The Council shall from time to time 1n accordance with sections 235,239,245 and 261 of
the Act, cause to be prepared and to be laid before the Club 1n general meeting such accounts,
balance sheets and reports as are referred to 1n those sections A Statement of Income and
Expendrture and Balance Sheet shall be made up annually as at the 31 December

12




€) Auditors shall be appointed and their duties regulated 1n accordance with Sections 235
to 237 of the Act

f) No dividends shall be paird by the Club All income of the Club after providing for
working expenses shall be accumulated with the capital or otherwise dealt with as may be
determined by the Council The Club 1s hereby deemed to be non profit making The Club may
not distribute any profit or surplus made, other than to another non profit making body or on
winding up or dissolution of the Club m part or in whole to the Members* or to another non
profit making body All profit or surpluses deriving from the Club’s playing activities 1s to be
applied 1n maintaining or improving the related facilities or for the purposes of another non
profit making body In no circumstances shall such profit or surplus be apphied to either
a) a salary paid to an Officer of the Club calculated by reference to 1ts profits or
gross income  or
b) goods or services (relevant supplies) purchased from
1) any officer of the Club,
1) any person connected with such Officer,
1) a person acting as an intermediary between the Club and such Officer,
or
tv) a person connected with any such person at 2) or 3) above

* Dissolution Clause

If at an Extraordinary General Meeting (of which not less than three weeks” written notice has
been given to each Member) and at"which not less than orie half of the Members eligible to vote
are present, a resolution for the dissolution of the Club 1s passed by a majonty of three quarters
of the Members present and voting, the Council must immediately, or at such future date as
specified 1n the Resolution, proceed to realise the property of the Club The proceeds will be
used to establish another golf club of the same name elsewhere, failing which the proceeds will
be donated to such sporting charity or chanties as are agreed by the membership In default of
such agreement the proceeds will be donated to the Secretary for the time being of the Scottish
Golf Union

NOTICES

20a) A notice may be given by the Club to any Member either personally or by sending it by

post to him or to his registered address When a notice 1s sent by post service of the notice

shall be deemed to be effected by properly addressing, pre paying and posting a letter containing

the notice and to have been effected 1n the case of a notice of a meeting at the expiration of

twenty four hours after the letter containing the same 1s posted, and 1n any other case at the time

at which the letter would be delivered in the ordinary course of post As regards those Members

who have no registered address 1n the United Kingdom a notice posted up in the Clubhouse
shall

be deemed to be well served on them at the expiration of twenty four hours after 1t 1s so posted

up

b) Notice of every general meeting shall be given in any manner hereinbefore authorised to
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7 1] every Member except those Members who (having no registered address
within the United Kingdom) have not supplied to the Club an address within the
United Kingdom for the giving of notice to them, and
2] the auditor for the time being of the Club

No other person shall be entitled to recerve notices of general meeting

What is contained on this and 13 pre:cedingl pages is a print of the Articles of Association as
altered by Special Resolution passed on 26 October 2006.

CAPTAIN SECRETARY
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