Company N umber

124797
I bereby certify that

INVERNESS & NAIRN LOCAL ENTERPRISE COMPANY

is this day incorporated under the Cormpanies Act 1985 as a

private company and that the Company is limited.

Signed at Edinburgh
3 MAY 1999

J. HENDERSON
{\@( Registrar of Companijes

Dl 8050055 4 12/89 25364

C13




COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Ple_as? do nat Pursuant to section 12{3) of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  For official use
Please complate {Address overleaf) ceETTTTa P
ibly, preferab
legibly, preferably !____!___!‘_“Jl 124797

in black type, or
bold black lettering Name of company

INVERNESS & NAIRN LOCAL ENTERPRISE COMPANY , LA

*

*insert {ull
name of Company

|, __STEPHEN MABBOTT
of 142, QUEEN STREET
GLASGOW, Gl 3BU.

+ delete a5 do solemniy and sincerely declare that | am a {SHMNUX XHENER KNES SN RS0 LI LRRRNIER
2ppropriate [person named as director or secretary of the company in the statement delivered to the registrar
under section 10{2)]t and that all the requirements of the above Act in respact of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
Declared at GLASGOW Declarant to sign below

the 18TH day of __APRIL

One thousand wdred and ~— ) 30
before me ) C“—//Z =
/ LAt )]

A ¢ P i 2
A Commissioner for Oaths or Natary Public or Justice of
the Feace or Solicitor having the powers conferred on a
Cammissioner {or Caths,

Presentor’s name address and
reference (if any);

STEPHEN MABBOTT ASSOCIATES LIM TE!
Company Registration Agents | -;»‘»"‘/‘
Otympic House e

142 Quosn Street
Glasqow G1 ARU

S

Post room

LI I itu '1"
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COMPANIES FORM No. 30(5)(a)

Declaration on application for the
registration of a company exempt
from the requirement to use

the word “limited” or its Welsh

eguivaient
Plelase do not Pursuant to section 30{6}{a) of the Companies Act 1985
write i
this mlgrgln

For official use  Company number

Please complete [kl I S ] ry 7
legibly, praferabt i | | |

lnblm:lu'\:pen,c:;ry MU S-S 1A4 29?
bold black Iettering  Name of company

Note * INVERNESS & NATRN LOCAL ENTERPRISE COMPANY

This declaration

should accompany

the application for
the registration of

the compony j, __STEPHEN MABBOTT
¢ Insert full name of _142 QUEEN STREET
of company

GLASGOW

a [SOlTER BTy ST AR N SRIRE IF R ¥ PaRY][person named as director or
t delsta as secretary of the above company in the statement delivered under section 10 of the above Act]t do
appropriate solemnly and sincerely declare that the company compiies with the requirements of section 30(3) of the
above Act.
And [ make this solemn Declaration conscientiously balieving the same to be true and by virtue of the
Statutory Declarations Act 1835,
Declared at . GLASGOW Declarant to sign below

One thousand nine

before me

A Commissfoner for Oaths or M6tary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths

Presentor's name address and
reference (if any):

STEPHEN MABBOTT ASSQCIATES LiMi:

Carapany Registration Aganty A

I T I Gl
Q)lfi!’-"}'n‘s rivither d‘:"iﬁ{%fé;}wﬂ

142 Qusan St 4 5% S

42 Qusean Streat "3’;%?

NN o i
Girsgow G SEU 7

e T
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TIE COMPANIES ACT 1985
o oy

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE czxpagmﬂf\‘“' S;;B\

MEMORANDUM OF ASSOCIATION OF 1 Z 47 g 7:
INVERNESS & NAIRN LOCAL ENTERPRISE COMPANY ’

1. The name of the Company is
"INVERNESS & NAIRN LOCAL ENTERPRISE COMPBNY" @
2. The Registered Office of the Company will be situat QMmuRbﬁ
Scotland. ¢
3. The objects for which the Company is established are:-
{(a) (i) To mobilise private business interests and resources to
do anything that can reasonably be done to expand or protect
existing employment and promote the creation of new employment in
Inverness and Nairn District acting in collaboration with the
relevant statutory services provided by the regional and distric
councils and other public authorities.

(ii) To stimulate local business growth by the provision of
advice and practical assistance either on a voluntary or a
financially assisted basis such advice including but not
restricted to such matters as the marketing, production, staffing
and finance.

(iii) To organise and maintain a network of business advice, .
expertise and practical assistance £from amongst local industry K
and commerce. ;

(iv) To identify opportunities for and assist in
organisation and implementation of specific projects which U4
beneficial job or training effects. e

(v) To communicate to the local authorities and Scottish
Development Agency or its successor and to other relevant bodies
the needs of individual businesses and the business community in
general where these needs are relevant to the statutory servi
provided by these bodies.

(vi) To develop and apply local business information for
mutual benefit of businesses within the Area.

(vii) To manage and apply any funds which may be contributed|byo
sponsors for the promotion of business enterprise within time
Area.

{(veii) To assist financially or otherwise by means of loans,
with or without interest, on such terms as regards repayments,
security or otherwise as are deemed appropriate or by way of
grant, any individual, company, firm, undertaking, partnership or
co-operative or other group establishing or seeking to establish §q
a new business or enterprise or to expand an existing business or
enterprise within the Area which will create employment
opportunities to the inhabitants of the Area.

{(ix) To collaborate with any organisation or department of
government, local government or any £firm, business, trust or
company having objects similar in whole or in part with the 5
Company .

. 26-04-90  1CL7033 NEW INC.  50.00
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(B} To purchase, take on lease O otherwise ncguire and hold,
sell, excamb, feu, lease, mhortgade, hiie, charge O otherwise
Jdeal with or dispose of any lLands, houses, puildings, equipment,
goods and other property heritable ox noveaple, real or personal
and any rights or privileges hecessary or convenient for the
purposes of the Company and to erect, construct, lay down,
enlarge, alter and maintain and from time to time renew any
puildings and othex works necessaxy Or convenient for the purpose

of the Company . :

{¢c) To invest and re-invest the funds and assets of the Company
not immediately required in any such security, shares and
investments and in such manner as the company shall think fit.

(p) To print and publish any periodicals; pooks oxr leaflets and
other publications relating to, or for the purposes of the
Company -

(£} To assign to any member oxr class of members any
preferential, special or qualified rights or privileges over, or
as compared with, any other membexs as regaxras voting and a8
regards winding up oF otherwise howsoeverl.

(F) To carry on any other business which can be advantageously
or conveniently carried on by the Company by way of extension all
in connection with the above OI are calculated directly ©oX
indirectly to benefit the Company or to enhance the value of, oX
render profitable any of the Company's property or rights so as
to Dbetter enable £he Company to carry out its principal

objectives.

(¢) To apply for, purchase Or otherwise acguixe and protect and
renew in any part of the world any patents, patent rights,
brevets A'invention, privileges, concessions, and licences,
secret processes, trade marks, trade names, prands and copyrights
and the like which may seem capable of being used for any of the
purposes of the Company and to use. exercise, develop, prolong
and grant licences of the same.

() To purchase oOr otherwise acguire the whole or any part of
the undertaking, property or assets of any Company oI person
carrying on or proposing to carry on any pusiness which the
Company 1S authorised to carry ©On or possessed of property
suitable for the purposes of the Compahy OX which can be carried
on in conjunction therawith or which 1is capable of Dbeing
conducted so as directly or indirectly to penefit the Company and
as part of the consideration for such acguisition to undertake
all or any part of the liabilities of such Company Qr persond.

(1) To pay for any property or rights acquired by the Company in
cash, by instalments, O in shares, stocks, debentures, debenture
stocks or other securities whethex fully or partly paid up Or
partly in one mode and partly in another and generally on such
terms as the Company may deem appropriate.
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(J) To amalgamate or enter into partnexrship or into any
arrangement for co-operation, union of interest, reciprocal
concession, Jjoint venture, mutual interest or assistance or
otherwise with any Company or person carrying on any business or
having any object similar to or kindred with any of the
businesses or objects of the Company and that in such manner and
on such terms and conditions as may be found expedient.

(K) To subscribe for, take, or otherwise acquire, and hold
shares, stocks, debentures, debenture stocks or other securities
of or other interests in any Company having any object similar
to, or kindred with any of the objects of the Company or carrying
on any business capable of being conducted so as directly or
indirectly to benefit the Company.

(L) Whether with or without the Company receiving any
consideration to guarantee and give security for the payment of
any principal moneys, premiums, interest and other moneys secured
by or payable under securities or obligations of the Company
which is for the time being the Company's Holding Company or
subsidiaxry of the Company's Holding Company or any othexr Company
which may be promoted or established by the Company either alone
or in conjunction with others or which may purchase or take over
the whole or any part of the undertaking of the Company and to
guarantee and give security for the payment of dividends and
premiums on, and the repayment of the capital of stocks and
shares of all kinds and descriptions.

(M} To lend and advance money or ¢give credit to any Company or
person and, in particular, to customers and others having
dealings with the Company and on such terms as may be thought fit
and to guarantee and give security for the payment of any moneys
or the performance of any contracts, liabilities or obligations
of any Company or person and to become liable or responsible for
money and undertake obligations of every kind and description all
upon such terms as may from time to time be considered desirable
in the interests of the Company.

(N) To borrow or raise money in such manner as the Company may
think fit and, in particular, by the issue of debentures or
debenture stock and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge or lien upon the
undertaking, property or assets of the Company or any part
thereof including its uncalled capital and also by a similar
mortgage, charge or lien to secure any debt, liability or
obligation of any holding or subsidiary Company of the Company,
or of any other Company or any person.

(0) To receive money on deposit or temporary loan upon such
terms as may be thought fit.

(P) To draw, make, accept, endorse, discount, execute and issue
Promissory Notes, Bills of Exchange, Warrants, Debentures,
Charter Parties, Bills of Lading and other negotiable or
transferable documents.



~t
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(Q} To establish or promote Or concur in establishing or
promoting any other Company for the purpose of acqguiring all ox
any of the property, rights and liabilities of the Company, o
for any other purpose which may secemn calculated to advance
directly or indirectly the objects or interests cf the Company
and to place or guarantee, replacing of, underwrite, subscribe
for or otherwise acquire shares, debentures, debenture stock, or
other securities of any such Company.

(R) T0 give or award pensions, annuities, gratuitiles,
superannuation or other allowances or benefits td any persons who
are, or have at any time been, employed by or in the service of
the Company or any Company which is the Holding Company of, or a
subsifdiary Company of, or allied or associated with the Company
or any such Holding Company oI subsidiary Company and’ to the
wives, widows, children and othexr relatives and dependents of any
such persons;. to set up. establish, support and maintain
pensions, superannuation, and other funds or schemes * {(whether
contributory or non-contributory) and to make payments towards
insurance or other payments (either in connection with any such
funds or scheme or otherwise) for the benefit of such persons oI
any of them, or any class of them, to support or subscribe to any
charitable funds or institutions, the support of which may, in
the opinion of the Directors, be calculated directly or

indirectly to benefit the Company and to subscribe or guarantee

money for any exhibition or for any public, general or useful
obiject.

(s) To sell, feu, lease, exchange, mortgage or otherwise - deal
with or dispose of the whole oxr any part of the undertaking,
property or assets of the Company or any right over or interest
in the same for such consideration and in such manner and upon
such terms and subject to such conditions as the Company may’
think fit a.d, in particular, for shares, stock, debentures,
debenture stocks or other securities whether fully or partly paid

up of any other Company. Any such profits arising to be used for’

the purposes of the Company.

(T) To reasonably remunerate any Company or persons for services
rendered or to be rendered in placing or procuring the
subscription of, or otherwise assisting in the issue of any
shares, stocks, debentures, debenture stocks, or other securities

of any Company promoted by the Company.

(U) To do all or any of the above things in any part of the
world and either as agents, trustees or contractors.

-

(v) To do all such other things as are incidental or conducive
to tle attainment of the aforesaid objects or any of them.

AND IT IS HEREBY DECLARED that in this Memorandum words denoting
the singular numbers will include the plural number and vice
versa and the word "company" except where used in reference to
the Company shall be deemed to include any partnership or other
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wish

is Memorandum.

nto a Company pursuant to th

the Subscribers to this Memorandum of Assoclation,

formed

WE,
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ADDRESSES AND

DESCRIPTION OF SUBSCRIBERS

NAMES,
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COMPANY REGISTRATION AGENT

STEPHEN MABBOTT
142 QUEEN STREET

GLASGOW Gl 3BU
LESLEY MABBOTT
142 QUEEN STREET

GLASGOW Gl 3BU

SECRETARY

Dated the 18th APRIL 1990

Witness to the above Signatures:-

e me S L e e e L T S

CARYL JONES
142 QUEEN STREET
GLASGOW G1 3BU

SECRETARY
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THE COMPKNIES ACT 1985

L1

COMPANY 1, TMITED BY GUARBNTEE aNp NOT HAVING A SHARE cAPLTAL

ARTICLES or BSSOCIATION OF

INVERNESS & NAIRN LOCAL ENTERPRISE

PRELIMINBRY

. Requlations 2 to 35 inclu
inclusiver 110, 114, 116 and
the conpany put the articles
ro the modifications nerel
regulations o] Takle A
Association of the company -

erson 1 be admitted o] ¢ the CO
approve y the pDirectors- pvery rson
member S all deliver t.o conmpany

in suc form as he pirectors requl

4. A member M y at ny taim wathdxraw £
at least seven 1ear 4a¥ + potice
shall not be transferable and shall ease on death.

definition of "the holder“

membership

£ the company -
mpany unless

wishes to becone a
jon for membership
by him.

he Company by givind
Membership

Association of the



NOTICE OF GENERAL MEETINGS
5. In regulation 38 of Table A:
(a) in paragraph (b) the words "of the total voting rights at

the meeting of all the members" shall be substituted for
"in nominal value of the shares giving that right", and

TEA e

(b) the words "The notice shall be given to all the members
and to the Directors and Auditors" shall be substituted
for the last sentence.
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PROCEEDINGS AT GENERAT, MEETINGS
6. The words "and at any separate meeting of the holders of any

class of shares in the Company" shall be omitted from regulation
44 of Table A.

¢

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

VOTES OF MEMBERS

8. On a show of hands every member present in person shall have
one vote, On a poll every member present in person or by proxy
shall have one vote.

DIRECTORS' EXPENSES

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

PROCEEDINGS OF DIRECTORS

l0. In paragraph (c) of regulation 94 of Table A the word

"debentures" shall be substituted for the words shares,
debentures or other securities" in both places where they. occur.

MINUTES
11. The words "of the holders of any c¢lass of shares in the
Company" shall be omitted from regulation 100 of Table A,

NOTICES

12. The second sentence of regulation 112 of Table A shall be
omitted.

13. 7The words "or of the holders of any class of shares in the
Company" shall be omitted from regulation 113 of Table A.




Names and Addresses of Subscribers

Stephen Mabbott
142, Queen Street
Glasgow, Gl 3BU

Company Registration Agent

lLesley Mabbott fﬁﬂ ‘4b/j;2;/4?425 %§g<:>
éf\ .

142, Queen Street
Glasgow, Gl 3BU

Secretary

DATED the 18th April 1990

Witness to the above Signatures:-

Caryl Jones
142, Queen Street anfajg
Glasgow, Gl 3BU

Secretary

e e mma emrr s = tas
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COMPFANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

quia;? do not Pursuant to section 10 of the Companies Act 1985
wlite in
this margin

To the Registrar of Companies

Please complete (Address overleaf - Note 8 For official use

lagibly, preferably

in black type, or 1 2 /i 77 B ?
bold block lettering Aot i

Name of company
* Insert full name * INVERNESS & NAIRN LOCAL ENTERPRISE COMPANY

of campany N

The intended situation of the registered office of the company on incorporation is as stated below

142 Queen Street

Glasgow
| Postcodel Gl 3BU
If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X’in the box opposite and insert
the agent’s name and address below

Postcode

Number of continuation sheets attached {see note 1) E !

Presentor’s name address and For official Usa—"é' -
reference {if any): ot Genera] %@B,P\N Post room
o i
STREPHEN MAAEDOTT ARSOCIATES AL
LTS RITRR T L e eyl e il L = l’

UPIETIR )

.. P T

ISR I [T A"

g i ‘-' et




The name(s) and particulars of the person who ls, or the persons who are, to be the flrst director or C.!?l?: ?ndo nel
directors of the company {note 2} are as follows: this margin
Name (note 3) Business ogcupation
" COMPANY REGISTRATION
STEPHEN MABBOTT ACENT
Previous namel(s) (note 3) NONE Nationality
Address {note 4) 142 QUEEN STREET BRITISH
GLASGOW Date of birth (where applicable)
Postcode| Gl 3BU (note 6)
Other directorships 1 t enter particulars
STEPHEN MABBOTT ASSOCIATES LIMITED Girestorshins
hald or praviously
held (see nate 5}
if this space Is
insufficlent use a
continuation sheet,
| consent 1o act as director of the ggmpan ed on page 1
Signature Datel 8§ APRIL 1990

Name {note 3} Business octupation
Previous namels) (note 3) Nationality
Address {(note 4)

Date of birth {where applicable)

Postcode {note 6)

Other directorships T

| consent to act as director of the company named on page 1

Signature Date
Name (note 3) Business occupation
Previous name(s] (nate 3} Natlonality

Address (note 4)

Date of birth (where applicabls}
Postcode (note B)

Other directorships t

| consent to act as director of the company named on page 1

Signature Date

Page 2




Please de not
witain
this. margin

Please complete
lagibly, pretarably
In black type, or
botd block lettering

delete If the form is
signed by the
subscribers

delete if the form is
signed by an agent on
behalf of the
subscribers,

Allthe subscribers
must sign either
personally or by a
Parson or persons
authorised to sign
for them.

Page 3

The nanqe(s) and particutars of t
secretaries, of the company are as follows:

he parson whao s, or the persons who are,to be the first secretary, or joint

Name (notes 3 & 7)

LESLEY MABBOTT

Previous name(s) (note 3}

NONE
Address (nOteS 4 & 7) 142 QUEEN STREET
GLASGOW
Postcode| o1 3BU
| consent to act as secretary of the company named on page 1
Signature /\& . /@V«;@;@ Date 18 APRIL 1990
Name {notes 3& 7)
Previous name{s) (note 3)
Address (notes 4 & 7)
Postcode
| consent to act as secretary of the company named on page 1
Signature Date
Signature of agent on behalf of subscribers Date

s

Signed X Date 1§ APRIL 1990
Signed 40 : W’é% Date 18 APRIL 1990
Signed Date |

Signed Date

Signed Date

Signed Date
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THE COMPANIES ACT 1985

Company No: }????7.

SPECIAL RESOLUTION OF

.. TUVERNESS & NAIRN LOCAL ENTERPRISE COMPANY LIMITED

At an Extraordinary General*/épﬁﬁgl neral*/ﬁ;nﬁgil* Meeting of
the members of the above-nanéd Co any, duly“convened and held

at:-

--------------------------------------------------

-----------------------------------------------------------------

the following Special Resolution was duly passed:-

THAT CLAUSE 3(A) OF THE MEMORANDUM OF ASSOCIATION BE AMENDED
BY THE INSERTION OF THE FOLLOWING NEW CLAUSE 3(a)(i) AND
THE EXISTING CLAUSES BE RENUMBERED (ii) TO {x).

Signature: .._Maﬁff ; ? (.~

Notes:

*Please delete as appropriate.

N.B. The copy Resolution must be filed with the Registrar of
Companies within 15 days after the passing,a@ﬁﬁﬁpﬂs::}ution.

7%
P O

~Presentors Name and Address
e Lo e LIWETED

Pl w2 g




The Companies Act 1985

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

MEMORANDUM AND ARTICLES OF ASSOCIAITON OF

"INVERNESS & NAIRN LOCAL ENTERPRISE COMPANY"

(As Amended)
(Incorporated the 3rd May 1990)

Company Number 124797

Messrs. Ernst & Young
Chartered Accountants
) Moray House

16 Bank Street
Inverness IV1 1QY

Telephone: 0463 237581
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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

INVERNESS & NAIRN LOCAL ENTERPRISE COMPANY

{(As Amended)

1. The name of the Company is

"INVERNESS & NAIRN LOCAL ENTERPRISE COMPANY"

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

3. The objects for which the Company is established are:-

(A)(i) To establish with the co-operation of The Highlands and
Islands Development Board and the Secretary of State for
Employment a three year business plan for the design and delivery
of financial assistance to business, business advisory and
counselling services, local marketing, reviewing development
opportunities, securing property development and its management,
securing land renewal and environmental projects, social and
community projects, youth training, adult training (including
Employment Training), support for enterprise (including business
Growth Training and Enterprise Allowance Scheme) and additional
initiatives designed to meet local needs.

(ii) To mobilise private business interests and resources to do
anything that can reasonably be done to expand or protect
existing employment and promote the creation of new employment in
Inverness and Nairn District acting in collaboration with the
relevant statutory sexvices provided by the regional and district
councils and other public authorities.

(iii) To stimulate local business growth by the provision of
advice and practical assistance elther on a wvoluntary or a
financially assisted basis such advice including but not
restricted to such matters as the marketing, productlon, staffing

and finance.

(iv) To organise and maintain a network of business advice,
expertise and practical assistance from amongst Jlocal industry

and commezrce.
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(v) To identify opportunities for and assist in the organisation
and implementation of specific projects which have beneficial job
or training effects.

(vi) To communicate to the local authorities and Scottish
Development Agency or its successor and to other relevant bodies
the needs of individual businesses and the business community in
general where these needs are relevant to the statutory services
provided by these bodies.

(vii) To develop and apply local business information for the
mutual benefit of businesses within the Area.

(viii) To manage and apply any funds which may be contributed by
sponsors for the promotion of business enterprise within the
Area.

(ix) To assist financially or otherwise by means of loans, with
or without interest, on such terms as regards repayments,
security or otherwise as are deemed appropriate or by way of
grant, any individual, company, firm, undertaking, partnership or
co-operative or other group establishing or seeking to establish
a new business or enterprise or to expand an existing business or
enterprise within the Area which will create employment
opportunities to the inhabitants of the Area.

(x) To collaborate with any organisation or department of
government, local government or any firm, business, trust or
company having objects similar in whole or 1in part with the
Company .

(B) To purchase, take on lease or otherwise acquire and hold,
sell, excamb, feu, lease, mortgage, hire, charge or otherwise
deal with or dispose of any lands, houses, buildings, equipment,
goods and other property heritable or moveable, real or personal
and any rights or privileges necessary or convenient for the
purposes of the Company and to erect, construct, lay down,
enlarge, alter and maintain and from time to time renew any
buildings and other works necessary or convenient for the purpose
of the Company.

(C) To invest and re-invest the funds and assets of the Company
not immediately required in any such security, shares and
investments and in such manner as the Company shall think fit.

(D) To print and publish any periodicals, books or leaflets and
other publications relating to, or for the purposes of the
Company . »

(E) To assign to any member or class of members any
preferential, special or gqualified rights or privileges over, or
as conmpared with, any other members as regards voting and as
regards winding up or otherwise howsoever.
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(F) To carry on any other business which can be advantageously
or conveniently carried on by the Company by way of extension or
in connection with the above or are calculated directly or
indirectly to benefit the Company ox to enhance the value of, oOX
render profitable any of the Company's property oOX rights soO as
o better enable the Company to carry out its principal
objectives.

(¢) To apply for, purchase or otherwise acquire and protect and
renew in any part of the world any patents, patent rights,
prevets d'invention, privileges, concessions, ~and licences,
secret processes, trade marks, trade names, brands and copyrights
and the like which may seem capable of peing used for any of the
purposes of the Company and to use, exercise, develop, prolong
and grant licences of the same.

(H) To purchase or otherwise acquire the whole oOr any part of
+he undertaking, property or assets of any Company or person
carrying on or proposing to carry on any business which the
Company is avuthorised to carry on or possessed of property
suitable for the purposes of the Company OI which can be carried
on in conjunction therewith or which is capable of being
conducted so as directly or indirectly to benefit the Company and
as part of the consideration for such acquisition o undertake
all or any part of the liabilities of such Company OY Persons.

(1) To pay for any property or rights acquired by the Company in
cash, by instalments, oY in shares, stocks, debentures, debenture
stocks or other securities whether fully or partly paid up or
partly in one mode and partly in another and generally on such
terms as the Company may deem appropriate. '

(J) To amalgamate or enter into partnership oxr into any
arrangement for co-operation, union of interest, reciprocal
concession, joint wventure, mutual dnterest oY assistance or
otherwise with any Company or person carrying on any business or
having any object similar to or kindred with any of the
pusinesses or objects of the Company and that in such manner and
on such terms and conditions as may be found expedient.

(X) To subscribe for, take, or otherwise acquire, and hold
shares, stocks, debentures, debhenture stocks oxr other securities
of or other interests in any Company having any object similax
to, or kindred with any of the objects of the Company Or carrying
on any business capable of being conducted so as directly or
indirectly to benefit the Company.
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(L) Whether with or without +the Company receiving any
consideration to guarantee and give security for the payment of
any principal moneys, premiums, interest and other moneys secured
by or payable under securities or obligations of the Company
which is for the time being the Company's Holding Company or
subsidiary of the Company's Holding Company or any other Company
which may be promoted or established by the Company either alone
or in conjunction with others or which may purchase or take over
the whole or any part of the undertaking of the Company and to
guarantee and give security for the payment of dividends and
premiums on, and the repayment of the capital of stocks and
shares of all kinds and descriptions.

(M) To lend and advance money or give credit to any Company Or
person and, in particular, to customers and others having
dealings with the Company and on such terms as may be thought fit
and to guarantee and give security for the payment of any moneys
or the performance of any contracts, liabilities or obligations
of any Company or person and to become liable or responsible for
money and undertake obligations of every kind and description all
upon such terms as may from time to time be considered desirable
in the interests of the Company.

(N) To borrow or ralse money in such manner as the Company may
think fit and, in particular, by the issue of debentures or
debenture stock and to secure +the repayment of any money
borrowed, raised or owing by mortgage, charge or lien upon the
undertaking, property or assets of the Company or any part
thereof including its uncalled capital and also by a similar
mortgage, charge or lien to secure any debt, liability or
obligation of any holding or subsidiary Company of the Company,
or of any other Company oOr any person.

(0) To receive money on deposit or temporary loan upon such
terms as may be thought fit.

(P) To draw, make, accept, endorse, discount, execute and issue
Promissory Notes, Bills of Exchange, Warrants, Debentures,
Charter Parties, Bills of Lading and other negotiable or
transferable documents.

(Q) To establish or promote or concur in establishing .or
promoting any other Company for the purpose of acquiring all -or
any of the property, rights and liabilities of the Company, or
for any other purpose which may seem calculated to advance
directly or indirectly the objects or interests of the Company
and to place or guarantee, replacing of, underwrite, subscribe
for or otherwise acquire shares, debentures, debenture stock, or
other securities of any such Company.
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(R) To give or award pensions, annuities, gratuities,
superannuation or other allowances or benefits to any persons who
are, or have at any time heen, employed by or in the service of
the Company or any Company which is the Holding Company of, or a
subsidiary Company of, or allied or associated with the Company
or any such Holding Company or subsidiary Company and to the
wives, widows, children and other relatives and dependents of any
such persons; to set up, establish, support and maintain
pensions, superannuation, and other funds or schemes (whether
contributory or non-contributory) and to make payments towards
insurance or other payments (either in connection with any such
funds or scheme or otherwise) for the benefit of such persons or
any of them, or any class of them, to support or subscribe to any
charitable funds or institutions, the support of which may, in
the opinion of the Directors, be calculated directly or
indirectly to benefit the Company and to subscribe or guarantee
money for any exhibition or for any public, general or useful
object.

(8} To sell, feu, lease, exchange, mortgage or otherwise deal
with or dispose of the whole or any part of the undertaking,
property or assets of the Company or any right over or interest
in the same for such consideration and in such manner and upon
such terms and subject to such conditions as the Company may
think fit and, in particular, for shares, stock, debentures,
debenture stocks or other securities whether fully or partly paid
up of any other Company. Any such profits arising to be used for
the purposes of the Company.

(T) To reasonably remunerate any Company or persons for services
rendered or to be rendered in placing or procuring the
subscription of, oxr otherwise assisting in the issue of any
shares, stocks, debentures, debenture stocks, or other securities
of any Company promoted by the Company.

(U) To do all or any of the above things in any part of the
world and either as agents, trustees ©r contractors.

(V) To do all such other things as are incidental or conducive
to the attainment of the aforesaid objects or any of them.

AND IT IS HEREBY DECLARED that in this Memorandum words denoting
the singular numbers will include the plural number and vice
versa and the word "company" except where used in reference +o
the Company shall be deemed to include any partnership or other
body of persons whether incorporated oxr not incorporated and
whether domiciled in the United Kingdom or elsewhere and that the
objects specified in each of the foregoing paragraphs of this
Clause shall be regarded as independent objects and, accordingly,
shall, except where otherwise expressed in such paragraphs, be in
no way limited or restricted by reference to, or inference from
any other paragraph.




4. 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 Association and no
portion thereof shall be paid or transferred directly ox
indirectly by way of dividend, bonus or otherwise howsoever by
way of profit, to members of the Company and no Directoxr shall be
appointed to any office of the Company paid by salary or fees or
receive any remuneration ox other benefit in money or money's
worth from the Company except in accordance with the following
proviso. Provided that nothing herein shall prevent the payment
in good faith by the Company: ‘

(a} of reasonable and proper remuneration to any Director,
officer or servant of the Company for any services
rendered to the Company;

(b) of interest on money lent by any member of the Company or
by a Director at a rate per annum not exceeding the base
rate of the Bank of Scotland from time to time;

(¢) of reasonable and proper rent for premises leased by any
member of the Company or Director.

(d) to any Director of out of pocket expenses; and

(e) of reasonable and proper payment for any goods supplied by
any Director or Member of the Company.

5. If upon the winding up or dissolution of the Company there
remains after the satisfaction of all its debts and liabilities
any property whatsoever, the same shall not be paid to or
distributed among the members of the Company but shall be given
or transferred {to some Institution having objects similar to the
objects of the Company, and which shall prohibit the distribution
of its or their income and property to an extent at least as
great as is imposed on the Company under or by virtue of Clause
IV hereof, such Institution or Institutions to be determined by
the Members of the Company at or before the time of dissolution
and insofar as effect cannot be given to such provision then to
some charitable obiects.

6. The liability of the members is limited.

7. Every Member of the Company undertakes to contribute such
amount as may be required (not exceeding £1.00) to the Company's
assets if it should be wound up while he is a member or within
one year after he ceases to be a member for payment of the
Company's debts and liabilities contracted before he ceases to be
a member and of the costs, charges and expenses of the winding up
and for the adjustment of the rights of the contributories among

themselves.




WE, the Subscribers to this Memorandum of Association,
Eormed into a Company pursuant to this Memorandum.

wish to be -

NAMES, ADDRESSES AND
DESCRIPTION OF SUBSCRIBERS

STEPHEN MABBOTT
142 QUEEN STREET
GLASGOW Gl 3BU

COMPANY REGISTRATION AGENT

LESLEY MABBOTT
142 QUEEN STREET
GLASGOW GL 3BU

SECRETARY

Dated the 18th APRIL 1990

Witness to the above Signatures:-

CARYL JONES
142 QUEEN STREET
GLASGOW Gl 3BU

SECRETARY




THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

INVERNESS & NAIRN LOCAL ENTERPRISE COMPANY

PRELIMINARY

1. Regulations 2 to 35 inclusive, 54, 55, 57, 59, 102 to 108
inclusive, 110, 114, 116 and 117 of Table A, shall not apply to
the Company but the Articles hereinafter contained and, subject
to the modifications hereinafter expressed, the remaining
regulations of Table A shall constituit ‘the Articles of
Association of the Company.

INTERPRETATION

2. In regulation 1 of Table A, the definition of "the holdexr"
shall be omitted. :

MEMBERS

3. The subscribers to the Memorandum of Association of the
Company and such other persons as are admitted to membexrship in
accordance with the Articles shall be members of the Company. No
person shall be admitted a member of the Company unless he is
approved by the Directors. Every person who wishes to become a
member shall deliver to the Company an application for membership
in such form as the Directors require executed by him.

4. A member may at any time withdraw from the Company by giving
at least seven clear days' notice to the Company. Membership
shall not be transferable and shall cease on death.



NOTLCE OF GENERAL MEETINGS
5. In regulation 38 of Table A:
(a) in paragraph (b) the words "of the total voting rights at
the meeting of all the members" shall be substituted for
"in nominal value of the shares giving that right", and
(b) the words "The notice shall be given to all the members

and to the Directors and Auditors" shall be substituted
for the last sentence.

PROCEEDINGS AT GENERAL MEETINGS

6. The words "and at any separate meeting of the holders of any
class of shares in the Company" shall be omitted from regulation
44 of Table A.

7. Paragraph (d)} of regulation 46 of Table A shall be omitted.

VOIS OF MEMBERS

8. On a show of hands every member present in person shall have
one vote. On a poll every member present in person or by pProxy
shall have one vote.

DIRECTORS' EXPENSES

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

PROCEEDINGS OF DIRECTORS

10. In paragraph (c) of regulation 94 of Table A the word
"debentures" shall be substituted for the words ‘'shares,
debentures or other securities" in both places where they occur.

MINUTES

11. The words "of the holders of any class of shares in the
Company" shall be omitted from regulation 100 of Table A.

NOTICES

12. The second sentence of regulation 112 of Table A shall bhe
omitted.

13. The words "or of the holders of any class of shares in the
Company" shall be omitted from regulation 113 of Table A.
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Names and Addresses of Subscribers

Stephen Mabkbott
142, Queen Street ]
Glasgow, Gl 3BU ‘ '

Company Registration Agent :
{

Lesley Mabbott
142, Queen Street
Glasgow, Gl 3BU

Secretary

DATED the 18th April 1990

Witness to Lthe above Signatures:-

Caryl Jones
142, Queen Strect
Glasgow, Gl 3BU

Secretary




COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 8 months of

incorporation)
Please do not Pursuant to section 224 of the Companies Act 1985
Wwrite in
this margin
To the Registrar of Companies For official use  Company number
Please complete c pe= =T M
legibly, preferably (Address overleal) ] | [ l 124797 :
in black type, ar e wm st o .
bold block lettering  Name of company
y ‘
* INVERNESS & NAIRN LOCAL =ENTERPRISE COMPANY i
* insert full name ‘
of company - :

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in gach successive year is as shown below;

Important

The accounting
reference date 1o
be entered 2long-
side shouid be . n '
compleled as in the ' T i
following examples: SN0

Day Month

5 April
Day Month

30 June
Day Month

31 December
Day  Month

R S R S

L O T R e Wy

$Insert

Director, i

Secratary, , . , VDV e ‘

Administrator, Signed Wsugnatlon# @~ pate o\ ¥\ %o E
N .w""""“'"'""-.,‘

Administrative
Rocaiver or -
Receiver

(Scottand} as Presentor’s name address and For official Use

appropriate reference {if any): General Section

P L o e

ERNgT 4+ Yo
Vo BN sTeeeT
ERARNL-TENCREN

T vqy




/57%7¢7

THE COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

MEMORANDUN OF ASSOCIATION

OF ; e
INVERNESS ANG NAIRW LOCAL ENTERPRISE COMPANY LINI¥D

(NON-CHARITABLE) N ¥

1 The name of the company (hereinafter called "the CompagﬁﬂZfisLIpyeiée
and Nairn Enterprise Company Limited. ‘%ésééi;égﬁg

2 The registered office of the Company vill be sitvated in Scotland.
3 The objects for which the Company is established are -

for the benefit of the communities in and around Inverness and Wairn
(hereinafter referred to as “the Local Area") to stimulate the growth and
development of enterprise there, encourage the creation of viable jobs and
the reduction of unemployment, promote the increase of overall corporate
and personal income, improve the skill of the residents and the workforce,
realise the potential of disadvantaged groups and communities, undertake
and promote social and community development, help to stabilise the
population level and achieve and maintain a balanced population structure,
improve the environment and carry out the functions defined in any
operating agreement or other instrument of delegation which may be
concluded between Highlands and Islands Enterprise and the Company, and
for these objects (but without prejudice to the generality of the
foregoing) to:-

(a) conduct local economic audits from time to time, involving
in each an assessment of the business development and skills
needs and opportunities of the Local Area and a reviey of
existing local resources and provisions;

(b) draw up plans from time to time for carrying into effect the
Company’s objects, taking into account the results of the
local economic audits;

(c) ensure the delivery of suitable national and local training
and vocational educational programmes for the young, the
unemployed and adults requiring new knowledge, skills and
technical training;

(d) promote opportunities and provide financial assistance for
economic  development including the development and
implementation of initiatives, projects and programmes
specific to particular sectors or localities so as to realise
the full economic potential of the :peal Area;




(e) design, develop and secure the delivery of assistance to
existing and nev businesses located or intending to locate
in the Local Area;

(£) promote the development of existing businesses and the
establishment of new ones in the Local Area;

(g) help to enhance the social infrastructure, foster community
development and provide financial assistance tovards social
and community development projects in the Local Area;

(h) secure the development and provision of sites, premises and
related facilities for industrial and commercial undertakings;
and g

(i) identify and secure land renewal and environmental
improvements.

It is hereby declared that the objects of the Company specified above
shall be separate and distinct objects and shall not be in any way limited
by reference to any other paragraph of this Clause or the order in which
it occurs.

The powers which the Company shall have for the furtherance of the
foregoing objects, but not further or otherwvise are:-

(a) to establish, finance and manage in the United Kingdom any
body, association or organisation (vhether corporate or
unincorporate) including a subsidiary company to carry out
the objects herein set out;

{b) to establish, promote or encourage the formation of or to
affiliate, support, or co-operate and exchange information
with any other association, trust, society, firm or body
(corporate or unincorporate), and to liaise, communicate, co-
operate or co-ordinate with any public body, local or
governmental authority, professional body, company, committee
or other organisation in all or in any parts of the world in
furtherance of the objects of the Company;

(<) generally to aid and to receive aid from any association,
trust, society, firm or body (corporate or unincorporate) in
furtherance of the objects or any of the objects of the
Company ;

(d) to purchase, take on feu or lease, hire or othervise acquire
in its own name or otherwise, and alse (subject to such
consents (if any) as may for the time being be imposed or
required by law) sell, grant securities over, lease, grant
licences, servitudes and other rights or privileges over,
exchange or othervise deal with or dispose of any heritable
or moveable or real or personal property (including any estate
or interest therein) for the purposes of the Company;
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(e)

(£)

()

(h)

(3

(k)

(1)

to build, construct, demolish, furnish, equip, improve, renev,
alter, maintain, lanage, insure or control in whole or in part
buildings, Premises and sites ang to contribute to or assist
in any of the aforesaid activities with a viey to the
Premotion or carrying out of the objects of the Company ;

to take any gift or bequest of property whether subject to
any trust or not and whether or not any of the same shall be
subject to any liability, and (subject to such consents (if
any) as may for the time being be imposed or required by law)
to sell, lease, call in, convert into money, dispose of or
othervise deal with all or any part of the same in such manner
as shall further the objects of the Company;

generally to obtain, collect and receive money and raise funds
and to invite and receive contributions from any persons or
orgahisations (whether corporate or unincorporate and
including Government Departments, Pubijc Corporations ang
Loca].Authorities) by way of subscription, donation (including
deeds of covenant) and othervise;

to borrow and raise Mmoney upon banking account or otherwige
and to secure or digcharge any debt or chligation of or
binding upon the Company by the issue of oy upon such
securities, bonds, debentures, bills of exchange, promissory
notes, or such other obligations as the Company may think fit
subject nevertheless to such conditiong (if any) and such
consents (if any) as may for rhe time being be inposed or
required by law;

Property as the Company may think fit, subject neverthelegs
to such conditions (if any) and such consents (if any) ag may
for the time being he imposed or required by law and subject

to subscribe for, undervrite, purchase or otherwise acquire,
and to hold, dispose of and deal with any shares or other
Securities, and any options or rights in respect thereof or
interests therein;

either with or without security provided by the recipient,
to give financial assistance by vay of loans, donations or
subscriptions or otherwise to any individual, company,
association or other body (whether corporate or unincorporate)
for the purpose of furthering the objects of the Company ;

to lend money to and guarantee or provide security (vhether
by way of cautionary obligation, bond or security upon all
or any part of the undertaking, Property and assets (present
and future) of the Company) for any borrowing by or the
performance of the contracts or obligationg of any
association, trust, society, firm or body (corporate or
Unincorporate) and for the Purpose aforesaid to give
indemni ties;
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(m)

(n)

(o)

(p)

(qQ

(r)

to establigh, Undertake and execyte any trustsg whiach may
lawfully be undertaken by the Company ang are direcily
ancillary tq its Objects;

Promisgory notes, Varrants, debentures and other hegotiable
Or transferable instruments or securitjeg and to operate bank
accounts;

to compile, print, publish or otherwise disseminate or procure
the compilation, Printing, publication or other dissemination
gratuitously Or  otheryige of any reportsg, journals,
periodicals, books, nNewspapers, bamphlets, leaflets op other
forms of Literature or documentg and to broadcast, televige
Or to make ang issue or othervise show filmg and videg tapes

of the objects of the Company;

to do al31 suek lawfyl things ag shall be necessary to assise
in alttaining the above objects;

PROVIDED that: -

(1)

(i)

(iii)

(1v)

the Company shall not Create any security, or trust over any
Property which it acquires from, or which ig Created in f£y)]
Or in part Out of fundsg Provided by Highlangs and Islandg
Enterprige vithout the consent ip writing frop Highlangdg and
Islandg Enterprigce having first been obtained;
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4 The income and property of the Company, however derived, shall be applied
Solely towards the promotion of the objects of the Company as set forth
in this Memorandum of Association and no portion of this shall be paid or
transferred directly or indireetly by vay of dividend, bonus or other
distribution by way of profit to the members of the Company provided that
nothing herein shall prevent the payment in good faith by the Company of:-

(a) reasonable and proper remuneration to staff, officers or
brofessional advisers of or consultants to the Company for
services rendered to it;

§)) interest on money lent by a member of the Company at a
reasonable and proper rate per annum not exceeding the base
rate of the Bank of Scotland from time to time;

{c) reasonable and proper rent for premises let to the Company
by any of its members;

(d) reasonable and proper out-of-pocket expenses to any Director
of the Company; and

(e) reasonable and proper payment for goods supplied to the
Company by any of its members.

5 The liability of the members is limited.

6 Every member of the Company undertakes to contribute to the assets of the
Company in the event of the same being wound up vhile he is a member, or
within one year after he ceases to be a member for payment of the debts
and liabilities of the Company contracted before he ceases to be a member,
and of the costs, charges, and expenses of winding-up the same, and for
the adjustment of the rights of the contributories among themselves, such
amount as may be required, not exceeding £1.

7 If upon the winding-up or dissolution of the Company there remains, after
the satisfaction of all its debt and liabilities, any property whatsoever,
the same shall not be paid to or distributed among the members of the
Company but shall be given or transferred to some other trust,
association, body or bodies (whether corporate or not) having objects
similar to the objects of the Company, and which shall prohibit the
distribution of its or their income and property among its or their
members to an extent at least as great as is imposed on the Company under
or by virtue of Clause 4 hereof, such trust, association, body or hodies
(vhether corporate or unincorporate) to be determined by the Secretary of
State for Scotland at or before the time of dissolution.

8 No addition to or alteration in the provisions of this Memorandum or the
Articles of Association of the Company may be made vithout the prior
approval of Highlands and Islands Enterprise.
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THR COMPANIES ACT 1985
A COMPANY LIMITED BY GUARANTEE AND NOT BAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
or

INVERNESS AND NATRN LOCAL ENTERPRISE COMPANY LIMITED

PRELIMINARY

1 The regulations in Table ¢ in the Companies (Tables A to F) Regulations
1985 ghall not apply to the Company.

INTERPRETATION
2 In these Articles:-
"the Act" moans the Companies Act 19833

"the Acts" means the Act and every other Act for the time being in force
concerning companies and affecting the company;

tthe Articles" means the Articles of Association of the Company from time
to time in force;

nrhe Auditors" means the Auditors for the time being of the Company;
"the Company" means the above named Company;

tthe Local Area" means the local government districts of Inverness and
Nairn;

"pirector" means @ member of the Board of Directors of the Company or a
director as referred to in the Actj

mthe Directors" means the Board of Directors of the Company’

"the Memorandum” means the Memorandum of Association of the Company from
time to time in forcej

nthe Office" means the registered office of the company;

ngnsound Mind" means suffering from mental disorder and either

(a) admitted to hospital in pursuance of an application for admission
under the Mental Health (Scotland) Act 1984 or, in England and Wales,
an application for admission for treatment under the Mental Health
Aet 1983, or




(b) an order is made by a court having jurisdiction (whether in the
United Kingdom or elsewhere in matters concerning mental disorder
for detention or for the appointment of a curator bonis, receiver
or other person to exercise povers with respect to property or
affairs;

"the Seal" means the Common Seal of the Company;

"the Secretary" means, without prejudice to section 283 of the Act, any
person appointed to perform the duties of the secretary of the Company;

"the Secretary of State" means the Secretary of State for Scotland.

Expressions referring to writing shall, unless the contrary intention
appears, be construed as including references to printing, 1lithography,
photography, facsimile and other modes of representing or reproducing
words in legible form.

Unless the context otherwise requires
- wvords in the singular shall include the plural and vice versa, and

- words importing the masculine gender shall include the feminine
gender,

References to a person shall include a corporation, firm or any entity
having a separate legal persona.

References to any statute shall be construed ag relating to any statutory
amendment or re~enactment thereof for the time being in force.

Subject as aforesaid, any words or expressions defined in the Acts shall
(if not inconsistent with the subject or context) bear the same meanings
in the Articles.

MEMBERS AND MEMBERSHIP
There is no upper limit on the number of members.

The subscribers to the Memorandum and such persons as the Directors shall
admit to membership in accordance with the Articles shall be members of
the Company. The rights of a member shall not be transferable and shall
cease on death,

Every member of the Company other than the subscribers to the Memorandum
shall sgign either a written application or consent to become a membor or
sign the register of members on becoming a menmber.

The Secretary shall keep an accurate register of members of the Company.

Any member may withdraw from the Company by giving three months’ notice
in writing to the Secretary of his intention to do so. Any person ceasing
for whatever reason to be a member shall remain liable for and shall pay
to the Company all moneys due from him to the Company at the time of his
ceasing to be a member or for which he may become liable under the
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15 1

provisions of the Memorandum and Articles.

8 A1l members who are individuals must live or work in the Local Area, and
all members who are not individuals must have a place of business there.
A majority of the members must comprise:-

(a) individuals who are chairmen, directors, chief executives or
senior level managers of another company, firm or other business
with a place of business in the Local Area or are owners of or
partners in businesses there; ;

(b) companies and partnerships formed and operating for the purpose of
profit, or

{(c) a combination of (a ) and (b).

Subject to this condition, admission to membership shall be at the sole
discretion of the Directors who may without showing cause refuse to admit
any person as a member of the Company; but nothing herein contained shall
entitle the Directors to discriminate in any way betveen or against
applicants by reason of race, colour, creed or sex.

9 Subject to Article 8, the Directors may also without showing cause, by a
resolution passed by a majority consisting of not less than two-thirds of ;
the Directors present at a meeting of the Directors of and at which the ‘
member in question has been given reasonable notice and a reasonable !
opportunity of being heard in his own defence, convened (solely or not}) ﬁ
for the purpose of considering such resolution, refuse to continue any {
person as a member of the Company and if such resolution shall be so ;
passed then (subject to Article 7) such person shall cease to be a member ¢
and his name shall be removed from the register of members. The Directors ¥
shall be required to refuse to continue any person as a member if, in the
case of an individual member, that member ceases to live or work in the !
Local Area or in the case of a member who is not an individual ceases to
have a place of business there.

GENERAL MEETINGS

10 The Company shall in each year hold a general meeting as its annual j
general meeting in addition to any other meetings in that year, and shall
gpecify the meeting as such in the notices calling it; and not more than b3
fifteen months shall elapse between the date of one annual genexal meeting b
of the Company and that of the next. Provided that so long as the Company l
holds its first annual general meeting within 18 months after its
incorporation, it need not hold it in the year of its incorporation or in
the following year. The annual general meeting shall be held at such time %
and place as the Directors shall appoint. ‘

11 All general meetings other than annual general meetings shall be called
extraordinary general meetings.

12 The Directors may, vwhenever they think fit, convene an extraordinary
genaral meeting, and extraordinary general neetings shall be convened
also on requisition in accordance with the Acts. If at any time there
are not within the United Kingdom sufficient Directors capable of acting

3
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to form a quorum, any Director or any 2 members of the Company may convene
an extraordinary general meeting in the same manner as nearly as possible
as that in vhich meetings may be convened by the Directors.

NOTICE OF GENERAL MERTINGS

An annual general meeting and a meeting called for the passing of a
special resolution shall be called by twenty one days! notice in writing
at the least, and a meeting of the Company other than an annual general
meeting or a meeting for the passing of a special resolution shall be
called by fourteen days’ notice in writing at the least. The notice shall
be exclusive of the day on which it is served or deemed to be served and
of the day for which it ig given, and shall specify the place, the day and
the hour of meeting and, in case of special business, the general nature
of that business, and shall be given in manner hereinafter mentioned or
in such other manner, as way be prescribed by the Company in general
meeting, to such persons as are, under the Articles, entitled to recelve
such notices from the Company.

Provided that a meeting of the Company shall, notwithstanding that it is
called by shorter notice than that specified in this Article, be deemed
to have been duly called if it is so agreed:-

‘(a) in the case of a meeting called as the annual general meeting, by all
the members entitled to attend and vote thereat;

¢(b) in the case of any other meeting, by a majority in number of the
members having a right to attend and vote at the meeting, being a
majority together representing not less than ninety five per cent
of the total voting rights at that meeting of all the members.

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.

PROCEEDINGS AT GENERAL HMEEIINGS

A1l business shall be deemed special which is transacted at an
extraordinary general meeting, and also which is transacted at an annual
general meeting, with the exception of the consideration of the accounts,
balance sheets, and the report of the Directors and auditors, the election
of Directors in the place of those retiring and the appointment of, and
the fixing of the remuneration of, the auditors.

No business shall be transacted at any general meeting unless a guorum
of members is present at the time when the meeting proceeds to business;
four members or one—tenth of the membership of the Company, if greater,
present in person or by proxy shall be a quorum, provided

that a majority of those present comprises those required by Article 8
to form a majority of the members of the Cempany.

If within half-an-hour from the time appointed for the meeting a guorum
is not present, the meeting, if convened on the requisition of members,
shall be disgolved; in any other case it shall stand adjourned to the same
day in the next week, at the same time and place, or to such other day and
at such other time and place as the Directors may determine. The quorum
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for the adjourned meeting shall continue to be as provided in Article 16.

The chairman, if any, of the Board of Directors or in his absence the
vice-chairman shall preside as chairman at every general meeting of the
Company, or if there is no such chairman or vice-chairman or if he shall
not be present within fifteen minutes after the time appointed for holding
the meeting or is unwilling to act, the Directors present shall elect one
of their number to be chairman of the meeting.

If at any meeting no Director is willing to act as chairman or if no
Director is present within fifteen minutes after the time appointed for
the holding of the meeting, the members present shall choose one of their
number to be chairman of the mee%ing.

The chairman may, with the consent of any meeting at which a quorum is
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
unfinished at the meeting from which the adjournment took place. When a
meeting is adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of an nrigi.al meeting. Save as
aforesaid it shall not be necessary to given arv noty{ce of an adjournment
or of the business to be transacted at an adjourned meeting.

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

(a) by the chairman; or
(h) by at least four members present in person or by proxy; or

(c) by any member or members present in person or by proxy and
representing not less than one-tenth of the total voting rights of
all the members having the right to vote at the meeting.

Unless a poll be so demanded, a declaration by the chairman that =z
resolution has on a show of hands been carried or carried unanimously,
or by a particular majority, or lost and an entry to that effect in the
book coittaining the minutes of proceedings of the Company shall be
conclusive evidence of the fact without proof of the number or proportion
of the votes recorded in favour of or against such resolution. The demand
for a poll may be withdrawn.

Except as provided in Article 24, if a poll is duly demanded it shall be
taken in such manner as the chairman directs, and the result of the poll
shall be deemed to be the resolution of the meeting at which the poll was
demanded.

In the case of an equality of votes, whether on a show of hands or on a
poll, the chairman of the meeting at which the shov of hands takes place
or at which the poll is demanded, shall be entitled to a second or a
casting vote.



i
\
H
1
¢
!

24

25

26

27

28

29

30

31

A poll demanded on the election of a chairman, 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 chairman 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 the poll.

Subject to the provisions of the Act a resolution in writing signed by
all the members for the time being entitled to receive notice of and to
attend and vote at general meetings (or being corporations by their duly
authorised representative) shall be as valid and effective as if the same
hag been passed at a general meeting of the Company duly convened and
held.

Any matter or thing which may under these presents be dealt with by
ordinary resolution and is not required by law to be dealt with in general
meeting may, if the Directors so resolve, be determined by a postal ballot
to be conducted in such manner as the Directors may think fit and any
resolution declared by the Directors to have been carried by a majority
of the members voting on such ballot shall have effect in all respects as
if it vere an ordinary resolution duly passed at a meeting of the Company
duly convened and held.

VOTES OF MEMBERS

On a show of hands, every member present in person shall have one vote.
On a poll, every member present in person or by proxy shall have one vote.
No objection shall be raised to the qualification of any voter except at
the meeting or adjourned meeting at which the vote objected to is
tendered, and every vote not disalloved shall be valid and counted. Any
objection made in due time shall be referred to the chairman whose
decision shall be final apd conclusive,

Subject to Article 9 hereof a curator bonis, or other person appointed
in respect of a member of Unsound Mind to administer his property and
affairs may vote in place of that member whether on a show of hands or
on a poll, and on a poll such vote may be by proxy.

The instrument appointing a proxy shall be in writing signed by the
appointor or notarially executed on his behalf or sigred by a person duly
authorised by power of attorney to sign on his behalf. A proxy need not
be a member of the Company.

The instrument appointing a proxy and the power of atterney, if any, under
which it is =igned or a notarially certified copy of that power shall be
deposited at the Office of the Company or at such other place within the
United Kingdom as is specified for that purpose in the notice convening
the meeting, not less than 48 hours before the time for holding the
meeting or adjourned meeting at vhich the person named in the instrument
proposes to vote, or, in the case of a poll, not less than 24 hours before
the time appointed for the taking of the poll, and in default the
instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in such form as the Directors
may from time to time specify.

32 The instrument appointing a proxy shall be deemed to confer authority te
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demand or join in demanding a poll,

33 A vote given in accordance vith the terms of an instrument of proxy shall
be valid notwithstanding the previous death or insanity of the principal
or revocation of the proxy or of the authority under which the proxy was
executed, provided that no intimation in vriting of such death, insanity
or revocation as aforesaid shall have been received by the Company at the
Office before the commencement of the meeting or adjourned meeting at
which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

34 Any corporation (within the meaning of section 375 of the Act) vhich is
a member of the Company may by resolution of its board of directors or 1
other governing body authorise such person as it thinks fit to act as its ‘
representative at any meeting of the Company, and the person so authorised b
shall be entitled to exercise the same powers on behalf of the corporation '
vhich he represents as that corporation could exercise if it vere an
individual member of the Company. A corporation so represented is deemed
present in person at such a meeting.

THE OFFICE OF CHIEF EXECUTIVE OF THE COMPANY

35 The Directors may from time to time appoint a chief executive (who may

be a Director) of the Company for such period and on such terms as it
i thinks fit. The chief executive shall be an individual and (vhether or
not he is also a Director) shall not have any outside commercial interest
which might conflict with the interests of the Company. The Directors may
pay the chief executive such reasonable remuneration as they shall think
fit and make such reasonable provision for and grant such pension to the
chief executive after his retirement as they shall also think fit. The
Directors shall also have power to provide for the powers, rights and
duties of the chief executive and these may include the supervision of the
administrative activities of the Company, the recruitment of staff, and
the supervision of any premises and the contents thereof acquired for the
Company. The chief executive (save as provided below) shall be entitled
to receive notice of and to attend and speak but net, merely by virtue of
being chief executive, to vote at general meetings and at meetings of the
Directors and of committees and sub-committees of the Directors. He shall
not by virtue only of having been appointed chief executive become a
member or Director of the Company.
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36 The Company shall have a minimum of 7 and a maximum of 12 Directors.

37 All Directors must be individual members of the Company.
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38 At least two-thirds of the Directors including the Chairman, must be
chairmen, directors, chief executives or senior level managers of anothei
company, firm or other business with a place of business in the Local Area
or owners of or partners in businesses there.

e B T Ay

)
Rl - )

e

SEe

39 The first Directors shall be appointed in wvriting by the subscribers to

b T PP W Ft
)

7

o

.
P op T e




ST s e e

the Memorandum.
40 Directors Mmay not appoint alternate Directors.

41 The Directors shall be entitled to claim all reasonable travelling, hotel
and other expenses properly incurred by them in attending meetings of the
Directors or any committee or sub-committee of the Directors or general
meetings of the Company or in comnection with the business of the Company.
The Directors shall be entitled to such remuneration as Directors as the
Company may by ordinary resolution determine.

42 Subject to the provisions of the Memorandum, the Directors may exercise
all the powers of the Company te borrow money, and to grant securities f
over its undertakings and property, or any part thereof, and to issue
debentures, debenture stock and other securities, whether outright or as
security for any debt, liability or obligation of the Company or of any
third party.

POWERS AND DUTIES OF DIRECTORS

43 The business of the Company shall be managed by the Directors, who mnay
pPay all expenses incurred in promoting, forming and registering the
Company, and may exercise all such povers of the Company as are not, by
‘the Acts or by the Articles, required to be exercised by the Company in
general meeting, subject nevertheless to the provisions of the Acts or
these Articles, and to any directions given by special resolution of the
Company. No alteration of the Memorandum or the Articles and no such
direction shall invalidate any prior act of the Directors which would have
been valid if that alteration had not been made or that direction had not
been given,

44 The Directors shall have power from time to time to adopt and make, alter
or revoke, bye-laws for the regulation of the Company and otherwise for
the furtherance of the burposes for which the Company is established,
provided that such bye-laws are consistent with the Memorandum and
Articles. In particular, the Directors shall adopt and make bye-laws
regulating the confidentiality of the Company’s business and the
disclosure to members and Directors of information received which is
commercial and confidential, so as to anticipate and avoid as far as
possible any potential conflict of interest arising in respect of any such
person and set up procedures for dealing with complaints from third
parties arising from the activities of the Company or its Directors. A1l
such bye-laws for the time being in force shall be binding upon all
members of the Company until the same shall cease to have effect. Na
member shall be absolved from such bye-laws by reasons of his not having
received a copy of the same, or of any alterations or additions thereto,
or having otherwise no notice of them. It is expressly declared that
without prejudice to the povers of the Directors to make bye-laws on other

i matters the following shall be deemed to be matters which may be governed

| by bye-laws within the meaning of this Article, that is to say:-

(a) subject to Artiele 8,
(i) as to the persons eligible for membership of the Company;

(ii) as to the conditions on which persons shall be admitted to

8




membership of the Company; and

(b) as to the rights and privileges to be accorded to, and the

qualifications, restrictions and conditions to be imposed on, members
of the Company.

45 All cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments, and all receipts for money paid to the Company
shall be signed, drawn, accepted, endorsed or otherwise executed, as the

case may be, by such two or more persons as the Directors shall from time
to time by resolution determine.

46 The Directors shall cause minutes to be made in books provided for the
purpose: -

(a) of all appointments of officers made by the Directors;

(b) of the names of the Directors present at each meeting of the
Directors and of any committee or sub-committee of the Directors;

(c¢) of all resolutions and proceedings at all meetings of the Company

and of the Directors, and of committees and sub-committees of the
Directors,

APPOINTMENT AND RETIREMENT OF DIRECTORS

47 At the first and each subsequent annual general meeting, one third of the
directors, or if their number is not a multiple of three, the number
nearest to one third shall retire from office, subject always to the
minima specified in articles 36 and 38 being maintained.
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48 Subject to the provisions of the Act, the directors to retire by rotation
shall be those who have been longest in office simce their 1last
appointment or reappointment, but as between persons who became or were
last reappointed directors on the same day, those to retire (unless they
agree otherwise among themselves) shall be determined by lot.
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49 If the company at the meeting at which a director retires by rotation,
does not fill the vacancy the retiring director shall, if willing to act,
be deemed to have been reappointed unless at the meeting it is resolved
not to fill the vacancy or unless a resolution for the reappointment of
the director is put to the meeting and lost.
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30 No person other than a director retiring by rotation shall be appointed
or reappointed a director at any general meeting unless:-
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(ii) not less than 14 nor more than 35 clear days before the date
appointed for the meeting, notice executed by a member qualified
to vote at the meeting has been given to the company of the
intention to propose that person for appointment or reappointment
stating the particulars which would, if the person were so
appointed or reappointed, be required to be included in the
company’s register of directors together with notice executed by
that person of his willingness to be appointed or reappointed.
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31

52

53

34

35

Not less than 7 nor more than 28 clear days before the date appointed
for holding a general meeting notice shall be given to all who are
entitled to receive notice of the meeting of any person {other than a
director retiring by rotation at the meeting) who is recommended by the
directors for appointment or reappointment as a director at the meeting
or in respect of whom notice has been duly given to the company of the
intention to propose him at the meeting for appointment or reappointment
as a director. The notice shall give particulars of that person which
would, if he vere so appointed or reappointed, be required to be included
in the company’s register of directors.

Subject as aforesaid, the company may by ordinary resolution appoint a
person who is willing to act to be a director either to fill a vacancy
or as an additional director and may alsoc determine the rotation in which
any additional directors are to retire.

The directors may appoint a person who is willing to act to be a
director, either to £ill a vacancy or as an additional director, provided
that the appointment does not cause the number of directors to exceed the
maximum specified in Article 36. A director so appointed shall hold
office only until the next following annual general meeting and shall not
be taken into account in determining the directors who are to retire by

" rotation at the meeting. If not reappointed at such annual general

meeting, he shall vacate office at the conclusion thereof.

Subject as aforesaid, a director who retires at an annual general meeting
may, if wvilling to act be reappointed. If he is not reappoeinted, he
shall retain office until the meeting appoints someone in his place, or
if it does not do so, until the end of the meeting.

VACATION OF OFFICE OF DIRECTOR

The office of Director shall be vacated if the Director:-

(a) without the consent of the Company in general meeting holds any
other office of profit under the Company; or

(b) is adjudged bankrupt or his estate is sequestrated, or he grants
a trust deed for his creditors, or a composition contract; or

(c) becomes prohibited from being a Director by reason of any order
made under the Acts; or

(d) becomes incapacitated by virtue of being of Unsound Mind or unable
or unfit otherwise to discharge his functions as a Director; or

(e) 1s convicted of any crime (other than minor traffic offences):
or

(f) ceases to be a member of the Company; or

() resigns his office by notice in writing to the Company; or

(h) ceases to be a Director by virtue of any provision of the Acts;
or
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57

58

39

60

61

62

(i) is absent for more than four consecutive months without permission
of the Directors from meetings of Directors or of committees or
sub-committees of Directors held during that period and the
Directors resolve that his office should be vacated.

RENGVAL OF DIRECTORS

The Company may in accerdasce with and subject to the provisions of the
Acts by ordinary resolution of which special notice has been given remove
any Director before the expiration of his period of office
(notwithstanding anything in these presents or in any agreement between
the Company and such Director) and subject to Articles 36, 37 and 38
elect another person in place of a Director so removed from office.

PROCEEDINGS OF DIRECTORS

The Directors shall meet together for the despatch of business at least
once every three months but may otherwise, meet, adjourn and regulate
their meetings as they think fit. Questions arising at any meeting shall
be decided by a majority of votes. 1In the case of an equality of votes
the chairman shall have a second or casting vote. A Director may, and

" the Secretary on the requisition of a Director shall, at any time summon

a meeting of the Directors.

Save as herein otherwise provided the quorum necessary for the
transaction of the business of the Directors shall be four, provided
that a majority of those present must come from the categories of
Director specified in Article 38.

The continuing Directors may act notwithstanding any vacancy in their
body, but, if and so long as their number is reduced below the number
fixed by or pursuant to the Articles as the necessary quorum of
Directors, the continuing Directors orx Director may act for the purpose
of increasing the number of Directors to that number, or of summoning a
general meeting of the Company, but for no other purpose.

The Directors may elect a Chairman of their meetings and determine the
period for which he is to hold office; but, if no such Chairman is
elected, or if at any meeting the Chairman is not present within five
minutes after the time appointed for holding the same, the Directors
present may choose one of their number to be Chairman of the meeting.

The Directors may delegate any of their powers to any committee or sub-
committee consisting of one or more Directors. They may also delegate
to any chief executive or any Director holding any other executive office
such of their powers as they consider desirable to be exercised by him.
Any such delegation may be made subject to any conditions the Directors
may impose, and either collaterally with or to the exclusion of their own
povers and may be revoked or altered. All acts and proceedings of each
such committee or sub-committee should be reported back to the Directors
as soon as possible.

The meetings and proceedings of any such committee or sub-committee as
is referred to in Article 53 shall be governed by the provisions of the
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67

68

Articles regulating the meetings and proceedings of the Directors so far
as the same are applicable and are not superseded by any regulations made
by the Directors,

All acts bvna fide done by any meeting of the Directors or of a committee
Or sub-committee of the Directors, or by any person acting as a Director
Or as a member of g committee or sub-committee, shall notwithstanding
that it be afterwvards discovered that there was some defect in the
appointment of any such Directors or person acting as aforesaid, or that
they or any of then vere disqualified, be as valid as if every such
person had been duly appointed and was qualified to be a Director or
member of a committee or sub-committea,

A resolution in writing, signed by all the Directors shall be as valid
and effectual as if it had been passed at a3 meeting of the Directors duly
convened and held ang hay consist of several documents in the like form
each signed by one or more Directors.

A Director

(2) shall not be present or take part in the deliberation of the
Directors or of a commlttee or sub-committee of Directors on any
contract or proposed contract in which he has an interest ox any
other matter in which he has, directly or indirectly, an interest
or duty vhich is material and vhich conflicts or may confliet with
the interests of the Company, and

(b) shall not vote at a meeting of Directors or of such a committee
or sub-committee on g3 resolution toncerning such contract or
other matter,

unless the Directors decide that to do any such thing will not
prejudicially affect their consideration of such contract or other
matter. For the avoidance of doubt, this Article shall apply to a
Director who is also the chief executive of the Company.

For the purposes of this Article, an interest of a person who is, for
any purpose of the Act (excluding any statutory amendment thereof not
in force when this Article becomes binding on the Company), connected
vith a Director shall be treated as an interest of the Director,

A Director shall not be counted in the quorum present at a meeting in
relation to a resolution on vhich he is not entitled to vote.

body corporate in which the Company is interested, the Proposals may be
divided and considered in relation to each Director separately and
(provided he is not for another reason precluded from voting) each of the
Directors concerned shall be entitled to vote and be counted in the

committee of Directors as to the right of g Director to vote, the
question may, before the conclusion of the meeting, be referred to the
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chairman of the meeting and his ruling in relation to any Director other
than himself shall be f£inal and conclusive.

SECRETARY

69 Subject to the provisions of the Acts the Secretary shall be appointed
by the Directors for such time, at such reasonable and proper
remuneration and upon such conditions consistent with Clause 4 of the
Memorandum as they may think fit, and any Secretary £0 appointed may be
removed by them. The Directors may from time to time by resolution
appoint an assistant or deputy Secretary, and any person S0 appointed may
act in place of the Secretary 1f thexe be no Secretary or no Secretary
capable of acting.

70 A provision of the Acts or the Articles requiring or authorising a thing
to be done by or to a Director and the Secretary shall not be satisfied
by its being done by or to the same person acting both as Director and

as, or in place of, the Secretary.

TAR SEAL

71 The Directors shall provide for the safe custody of the Seal, which
shall be used only by the authority of the Directors Or of a committee
' or sub-committee of the Directors authorised by the Directors in that
behalf, and every snstrument to which the geal shall be affixzed shall be
signed by a Director and shall be countersigned by the Secretaxy or by
a second Director or by some other person appointed by the Directors for

the purpose.

ACCOUNTS

72 The Directors ghall cause proper accounting records to be kept in
accordance with the Acts.

73 The accounting records shall be kept at the Office or subject fto the
provisions of the Acts at such other place as the pirectors shall think

-

fit, and shall always be open to the inspection of the Directors.

74 The Directors shall from time to time determine whether and to what
extent and at what times and places and under what conditions or
regulations the accounts and books of the Company or any of them shall

be open to the {nspection of members not being Directors and no nember
(not being a Director) shall have any right of inspecting any account o
book or document of the Company except as conferred by statute or
authorised by the Directors oxr by the Company in general meeting or
ordered by a court of competent jurisdiction.

75 A proper income and expenditure account shall be made up in respect of
cach financial year of the Company in accordance with the Acts together
with a proper balance sheet made up as at the date to which the said

account is made up. The said account and the said balance sheet shall
be accompanied by propex reports of the Directors and of the Auditors and
by any other documents required by law to be annexed or attached thereto
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("the Accounts"). The Accounts shall from time to time be laid before
the Company in general meeting in accordance with the Acts and shall be
sent not less than 21 clear days before the date of the meeting to the
Auditors and to all other persons entitled to receive notices of general
meetiggs in the manner in which notices are hereinafter directed to be
served.

INSPECTION OF FINANCIAL MATERTALS

Highlands and Islands Enterprise, their appointees and representatives
and persons duly authorised by the European Court of Auditors or the
Buropean Commission shall be entitled to inspect all of the books,
accounts, records, auditors’ working papers, documents and other
materials relevant to the financial management of the Company which are
under the control of Directors. Such right of inspection shall be
exercisable at any time and on giving such prior notice as is reasonable
in the cirecumstances but shall be exercised so as to minimise the
inconvenience suffered by the Directors and the employees of the Company.
If so requested, the Directors shall provide facilities to inspectors
exercising their rights under this Article.

NOTICES

" A notice may be given by the Company to any member or other person

entitled in terms of the Articles to receive notice either personally
or by sending it by post to his registered address. Where a notice is
sent by post, service of the notice shall be deemed to be affected by
properly addressing, prepaying and posting a letter containing the
notice, and to have been effected at the expiry of 48 hours after the
letter containing the same is posted.

Notice of every general meeting shall be given in any manner hereinbefore
authorised to:-

{(a) every member;

(b) every person being a legal personal representative or a trustee
in bankruptcy of a member or a trustee on the sequestrated estate
of a member, where the member but for his death or bankruptey or
sequestration of his estate would be entitled to receive notice
of the meeting;

(c) the auditors for the time being of the Company; and

(d) the chief executive for the time being appointed under Article
35 hereof;

INDEMNITY

Subject to the provisions of the Acts and the Memorandum, every Director
or other officer (including any auditor) of the Company shall be entitled
to be indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings vhether civil or criminal,
which retate to anything done or omitted or alleged to have been done or
omitted by him as such Director or other officer and in which judgement
is given in his favour or in which he is acquitted or in connection with
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81

any applicavion in which relief is granted to him by the court from
liability for negligence, default, breach of duty or breach of trust in
relation to the affairs of the Company.

WINDING-UP

The provisions of Clause 7 of the Memorandum relating to the winding-
up or dissolution of the Company thall have effect and be observed as
if the same were repeated in the Articles.

No addition to or alteration in the provisions of the Memorandum or the

Articles may be made without the prior approval of Highlands and Islands
Enterprise,

15

[—

i s &

e himam. i it mens
C m e g

e _




THE COMPANIES ACT 1985
COMPANIFES LIMITED BY SHARES
INVERNESS & NAIRN LOCAL ENTERPRISE COHPANY

NO. 124797

We the undersigned, being all the members of Inverness & Nairn Local Enterprise
Company, hereinafter called "the Company", hereby resolve that the following
Resolutions be passed as Written Resolutions of the Company pursuant to Section
381A of the Companies Act 1985. The Resolutions will be deemed to be passed on
the last dated signature below.

WRITIEN RESOLUTIOR

1 That the Company’s existing Hemorandum of Association be deleted and that
there be substituted therefor the Memorandum of Association in the form
attached to this Notice.

2 That the Company’s existing Articles of Association be deleted and that there
be substituted therefor the Articles of Association in the form attached to

this Notice.
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THE COMPANIFS ACT 1985
COMPANIES LIHITED BY SHARES
INVERNESS & NAIRN LOCAL ENTERPRISE COBPANY

NO. 124797

Ve the undexsigned, being all the members of Inverness & Nairn Local Enterprise
Company, hereinafter called "the Company", hereby resolve that the following
Resolutions be passed as Written Resolutions of the Company puxsuant to Section
381A of the Comp:inies Act 1985. The Resolutions will be deemed to be passed on
the last dated signature below.

WRITTEN RESQLUTION

1 That the Company’s existing Memorandum of Association be deleted and that
there be substituted therefor the Hemorandum of Association in the form
attached to this Notice.

2 That the Company’s existing Articles of Association be deleted and that there
be substituted therefor the Articles of Association in the form attached to

this Notice.
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THE COMPANIES ACT 1985
COMPANIES LINITED BY SHARES
INVERNESS & NAIRN LOCAL ENTERPRISE COMPANY

NO. 124797

We the undersigned, being all the members of Inverness & Nairn Local Enterprise
Company, hereinafter called "the Company", hereby resolve that the following
Resolutions be passed as Uritten Resolutions of the Company pursuant to Section
381A of the Companies Act 1985. The Resolutions will be deemed to be passed on
the last dated signature below.

VRITIEN RESOLUTION

1 That the Company’s existing Hemorandum of Association be deleted and that
there be substituted therefor the Memorandum of Association in the form
attached to this Notice.

2 That the Company’s existing Articles of Association be deleted and that there
be substituted therefor the Articles of Association in the Form attached ta
this Notice.
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THE COHPANIES ACT 1985
COMPANIES LIMITED BY SHARES
INVERNESS & NAIRN LOCAL ENTERPRISE COMPANY

NO. 124797

Ve the undersigned, being all the members of Inverness g Nairn Local Enterprise
Company, hereinafter called "the Company™, hereby resolve that the following
Resolutions be passed as Written Resolutions of the Company pursuant to Section
381A of the Companies act 1985. The Resolutions will be deemed to be passed on
the last dated signature beloy.

WRITTEN RESOLUTION

1 That the Company ‘g existing Memorandum of Association be deleted and that
there be substituted therefor the Memorandum of Assoclation ip the form
attached to thig Notice.
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THE, COMPANIES ACT 1985
COMPANIES LIMITED BY SHARES
INVERNESS & NAIRN LOCAL ENTERPRISE COMPANY

NO. 124797

We the undersigned, being all the members of Inverness & Nairn Local Enterprise
Company, hereinafter called "the Company", hereby resolve that the following
Resolutions be passed as Written Resolntions of the Company pursuant to Section
381A of the Companies Act 1985. The Resolutions will be deemed to be passed on
the last dated signature below.

WRITTEN RESOLUTION

1  That the Company’s existing Hemorandum of Association be deleted and that
there be substituted therefor the Hemorandum of Association in the form
attached to this Notice.

2 That the Company’s existing Articles of Association be deleted and that there
be substituted therefor the Articles of Association in the form attached to

this Notice.
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THE COHPANIES ACT 1985
COMPANYES LIMITED BY SBARES
INVERNESS & NAIRN LOCAL ENTERPRISE COHMPANY

NO. 124797

Ve the undersigned, being all the members of Inverness & Nairn Local Enterprise
Company, hersinafter called “the Company”, hereby resolve that the following
Resolutions be passed as Written Resolutions of the Company pursuant to Section
381A of the Companies Act 1985. The Resolutions will be deemed to be passed on
the last dated signature below.

VRITTIEN RESOLUTION

1 That the Company’s existing Hemorandum of Association be deleted and that
there be substituted therefor the Memorandum of Association in the form
attached to this Notice.

2  That the Company’s existing Articles of Association be deleted and that there
be substituted therefor the Articles of Association in the form attached to
this Notice.
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THE COMPANIES ACY 1985
COHPANYES LIMITED BY SHARES
INVERNESS & NAIRN LOCAL ENTERPRISE COHPANY

NO. 124797

Ve the undersigned, being all the members of Imverness & Nairn Local Enterprise
Company, hereinafter called "the Company”, hereby resolve that the following
Resolutions be passed as ¥Written Resolutions of the Company pursuant to Section
381A of the Companies Act 1985. The Resolutions will be deemed to be passed on
the last dated signature below.

WRITTEN RESQLUTION

1 That the Company’s existing Memorandum of Association be deleted and that
there be substituted therefor the HMemorandum of Association in the form
attached to this Neotice.

2  That the Company’s existing Articles of Association be deleted and that there
he substituted therefor the Articles of Association in the form attached to
this NHotice.
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THE COMPANIES ACT 1985

COMPANIES LIMITED BY SHARES

INVERNESS & NMAYRN LOCAL ENTERPRISE COHPANY

NO. 124797

Ve the undersigned, being all the members of Invernmess & Naira Local Enterprise
Company, hereinafter cailled "the Company", hexreby resolve that the following
Resolutions be passed as Written Resolutions of the Company pursuant to Section
381A of the Companies Act 1985. The Resolutions will be deemed to be passed on
the last dated signature below.

WRITTEN RESOLUTION

1 That the Company’s existing Memorandum of Association be deleted and that
there be substituted therefor the Memorandum of Association in the form

attached to this Notice.

2  That the Company’s existing Articles of Association be deleted and that there
be substituted therefor the Articles of Association in the form attached to
this Notice.
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. THE COHPANIES ACT 1985

COHMPANYES LINITED BY SHARES
INVERNESS & NAIRN LOCAL ENTERERISE COMPANY

NO. 124797

Ve the undersigned, being all the members of Inverness & Nairn Local Enterprise
Company, hereinafter called "the Company”, hereby resolve that the following
Resolutions be passed as Written Resolutions of the Company pursuant to Section
381A of the Companies Act 1985. The Resolutions will be deemed to be passed on
the last dated signature below.

FRITTEN RESOLUTINN

1  ‘That the Company’s existing Memorandum of Association be deleted and that
there be substituted therefor the Memorandum of Association in the form
attached to this Notice.

2  That the Company’s existing Articles of Association be deleted and that there
be substituted therefor the Articles of Association in the form attached to
this Motice.

|
|

EE -

|‘ .
e, T, RO T VE G
Member ™ '




PR I TR ST YU . T I R PRI Y,
U o St LN et L R ¢ T b ”‘I-'-‘a?é o

THE COHPANIES ACT 1985

COMPANIES LIMITED BY SHARES

INVERNESS & NAIRN LOCAL ENTERPRISE COHPANY

NO. 124797

We the undersigned, being all the members of Invermess & Nairn Local Enterprise
Company, hereinafter called "the Company”, hereby resolve that the following
Resolutions be passed as Written Resolutions of the Company pursuant to Section
381A of the Companies Act 1985. The Resolutions will be deemed to be passed on
the last dated signature below.

VRITTEN RESOLUTIGN

1 That the Company’s existing Memorandum of Association be deleted and that
there be substituted therefor the Memorandum of Association in the form
attached to this Notice.

2  That the Company’s existing Articles of Association be deleted and that there
; be substituted therefor the Articles of Association in the form attached to
r this Notice.
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THE COHPANIES ACT 1985
COMPANIES LIHXITED BY SHARES
INVERNESS & NAIRN LOCAYL, ENTERPRISE COMPANY

NO. 124797

Ve the undersigned, being all the members of Inverness & Nairn Local Enterprise
Company, hereinafter called "the Company", hergby resolve that the following

Resolutions be passed as Written Resolutions of the Company pursuant to Section
381A of the Companies Act 1985.

The Resolutions will be deemed to he passed on
the last dated signature below.

WRITTEN RESOLUTION

1 That the Company’s existing Hemorandum of Association be deleted and that
there be substituted therefor the Memorandum of Association in the form
= attached to this Notice.
%& 2 That the Company’s existing Articles of Association be deleted and that there
iy

be substituted therefor the Articles of Association in the form attached to
this Notice.
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THE COMPANIES ACT 1985
COMPANIES LINITED BY SHARES
INVERNESS & RAIRN LOCAL ENTERPRISE COHPANY

NO. 124797

Ve the undersigned, being all the members of Inverness & Nairm Local Enterprise
Company, hereinafter called "the Company”, hereby resolve that the following
Resolutions be passed as Written Resolutions of the Company pursuant to Section
381A of the Companies Act 1985. The Resolutions will be deemed to be passed on
the last dated signature belov.

WRITTEN RESOLUTION

1 That the Company’s existing Memorandum of Association be deleted and that
there be substituted therefor the Memorandum of Association in the form

attached to this Notice.

2 That the Company’s existing Articles of Association be deleted and that thare
be substituted therefor the Articles of Asscciation in the form attached to

this Notice.
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Norman Smith
18 Culduthe! Gardens
Inverness
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THE COMPANIRS ACT 1985
CONPANTES LIMITED RY SHARES
TNVERNRSS & NATRM LOCAY. ENTERPRIBR UOHPANY

NO. 1247897

Ve the mmdersigned, being 211 the memhers of Inverness & Naitn Local Enterprice
Couprays hornioafter called "the Company™, harshy resolve that the Follasing
Rosolutlons ba passed as Written Resolmrions of the Company pursuant to Section
381A of the Companies Act 198%. The Regolutdons will he deamed to be passed on
the isst dared signarura halov.

WEITTEN RESOLUTION

1 That the Company’s exiating Memorandim of Assoelarion be deleted and that
thers he substitnrad therefar rha Mamorandum of Assoecisrion in rhe form
attached to this Notice.

2  That the Company’s existing Articles of tszociation be deleted and that there
ba substiruted therefor the Articlas of Association in .
thisg }Jotice.

-----

Qooz




