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

HIE INVERNESS AND EAST HIGHLAND *

PRELIMINARY

1 The regulations in Tabie C in the Companies (Tables A to F) Regulations 1985 shall not
apply to the Company
INTERPRETATION

2 In these Articles

“the Act” means the Companies Act 1985 including any statutory modification or re
enactment thereof for the ttme being in force and any provisions of the Companies Act
2006 for the time being In force

“the Acts” means the Act and every other Act for the time being in force concerning
companies and affecting the company,

“the Articles” means the Articles of Association of the Company from time to time in
force,

“the Auditors” means the Auditors for the time being of the Company,
‘the Company” means the above named Company,

“the Local Area” means the same as it I1s defined in the Memorandum of Association of
the Company,

“Director” means a member of the Board of Directors of the Company or a director as
referred to In the Act,

“the Directors” means the Board of Directors of the Company,

“HIE" means Highlands and Isiands Enterprise established by the Enterpnse and New
Towns (Scotiand) Act 1990,

* The name of the company was changed from “Inverness & Nairn Local Enterprise Company” pursuant
to waitten resolution passed on 30" June 2005 conform to Certificate of Incorporation on Change of Name
dated 1% July 2005, and from “Inverness, Nairn, Badenoch & Strathspey Local Enterprise Company
Limited” pursuant to wntten resolutlon passed on 30" March 2006 conform to Certificate of Incorporation
on Change of Name dated 31° ' March 2006
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“the Memorandum” means the Memorandum of Association of the Company from time
to time n force,

“the Office” means the registered office of the company,

“Unsound Mind” means suffering from mental disorder and ertther

(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
admussion for treatment under the Mental Health Act 1983, or

{b) an order Is made by a court having junsdiction (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 powers 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,

Expressions refernng to wnting shall, unless the contrary intention appears, be
construed as including references to printing, Iithography, photography, facsimile and
other modes of representing or reproducing words In legible form
Unless the context otherwise requires

words 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 as 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 1n the Articles

MEMBERS and MEMBERSHIP
There 15 no upper imit on the number of members
The subscnbers 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
nghts of a member shall not be transferable and shall cease on death
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Every member of the Company other than the subscnbers to the Memorandum shall
sign either a written application or consent to become a member or sign the register of
members on becoming a member

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 or on such shorter period as the Directors may
agree Any person ceasing for whatever reason to be a member shall remain hable 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 hable under the provisions of
the Memorandum and Articles

All persons proposed for membership require to be approved by HIE before the
Directors may admit such persons into membership of the Company

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 discnminate in
any way between or against applicants by reason of race, colour, creed or sex

Subject to obtaining the pnor consent of HIE, the Directors may also without showing
cause, by a resolution passed by a majonty 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) 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

GENERAL MEETINGS

The Directors may, whenever they think fit, convene general meetings, and general
meetings 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 to
form a quorum, any Director or any member of the Company may convene a general
meeting N the same manner as nearly as possible as that in which meetings may be
convened by the Directors

NOTICE OF GENERAL MEETINGS

General meetings shall be called by fourteen days' notice in wnting at the least The
notice shall be exclusive of the day on which 1t 1s served or deemed to be served and of
the day for which it 1s 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 shali be given
in manner herenafter mentioned or in such other manner, as may be prescnbed by the
Company in general meeting, to such persons as are, under the Articles, entitied to
receive such notices from the Company

Provided that a meeting of the Company shall, notwithstanding that 1t 1s called by shorter
notice than that specified in this Article, be deemed to have been duly called if 1t 1s so
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agreed by a majonty in number of the members having a nght to attend and vote at the
meeting, being a majority together representing not less than minety per cent of the total
voting nights 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 MEETINGS

All business shall be deemed special which 1s transacted at general meetings, with the
exception of the consideration of the accounts, balance sheets, and the report of the
Directors and auditors, and the appointment of, and the fixing of the remuneration of, the
auditors

No business shall be transacted at any general meeting unless a quorum of members 1s
present or represented by proxy The quorum shall be one member

if within half an hour from the time appointed for the meeting a quorum Is not present,
the meeting, If convened on the requisition of members, shall be dissolved, in any other
case it shall stand adjourned on 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 for the adjourned meeting shall continue to be as provided In
Article 14

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 1s 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 1s unwilling to act, the Directors present shall
elect one of therr number to be chairman of the meeting

If at any meeting no Director i1s willing to act as chairman or If no Director I1s present
within fifteen minutes after the time appointed for the holding of the meeting, the
members present shall choose one of their own number to be chairman of the meeting

The chairman may, with the consent of any meeting at which a quorum 1s present (and
shall if so directed by the meeting) adjourn the meeting from time to time and from place
to place, but no business shall be transacted at any adjourned meeting other than the
business left unfinished at the meting from which the adjournment took place When a
meeting 1s adjourned for thity days or more, notice of the adjourned meeting shail be
given as In the case of an original meeting Save as aforesaid it shall not be necessary
to give any notice 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 1s (before or on the declaration of the result of the show of
hands} demanded

(a) by the chairman, or

{b) by at least four members present in person or by proxy, or
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(©) by any member or members present in person or by proxy and representing not
less than one tenth of the total voting nights of all the members having the nght to
vote at the meeting

Unless a poll be so demanded, a declaration by the chawman that a resolution has on a
show of hands been carried or carmed unammously, or by a particular majority, or lost
and an entry to that effect in the book containing 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 21, f a poll 1s duly demanded it shall be taken In such
manner as the chaiman directors, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded

A poli demanded on the election of a chaiman, or on a question of adjoumment, 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

Any matter or thing which may under these presents be dealt with by ordinary resolution
and 1s 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 majonty of the members voting on such ballot shall have effect in all respects as If it
were 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 or by proxy shall have one vote
uniess the proxy i1s himself a member entitled to 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 disallowed shall be valid and counted Any
objection made in due time shall be referred to the chaiman whose decision shall be
final and 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 1n place of that
member whether on a show of hands or on a poll, and in either case such vote may be

by proxy

The Instrument appointing a proxy shall be n wnting signed by the appointer or notanally
executed on his behalf or signed by a person duly authonsed by power of attorney to
sign on his behalf A proxy need not be a member of the Company

The nstrument appointing a proxy and the power of attorney, if any, under which it i1s
signed or a notanally certified copy of that power shall be deposited at, or at the
discretion of the Chairman faxed to the Office of the Company or at such other ptace
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within the United Kingdom as 1s specified for that purpose in the notice convening the
meeting, not less than one hour before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote, or, in the case of
a poll, not less than one hour 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

The instrument appointing a proxy shall be deemed to confer authority to demand or join
in demanding a pol!

A vote given in accordance with the terms of an instrument of proxy shall be vald
notwithstanding the previous death or insamity of the principal or revocation of the proxy
or of the authonty under which the proxy was executed, provided that no intimation n
writing 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 1s used

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which 1s a member of the Company may by resolution of its board of
directors or other governing body authornise such person as it thinks fit to act as its
representative at any meeting of the Company, and the person so authonised shall be
entitled to exercise the same powers on behalf of the corporation which he represents as
that corporation could exercise if it were an individual member of the company A
corporation so represented 1s deemed present in person at such a meeting

THE OFFICE OF CHIEF EXECUTIVE OF THE COMPANY

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 thinks fit The chief executive shall
be an individual and(whether or not he I1s also a Director) shall not have any outside
commercial interest which might confict 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, nghts and duties of the chief executive and these may include
the supervision of the admimistrative 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 recetve notice of and to
attend and speak but not, 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 wvirtue only of having been appointed chief executive become a
member or Director of the Company

DIRECTORS
The Company shall have a mintmum of 1 and a maximum of 18 Directors

All Directors must be individuals
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The first Directors shall be appointed in writing by the subscnbers to the Memorandum
Directors may not appoint alternate Directors

The Directors shall be entitted to clam all reasonable travellng, 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
connection with the business of the Company The Directors shall be entitled to such
remuneration as Directors as the Company may by ordinary resolution determine

Subject to the provisions of the Memorandum, the Directors may exercise all the powers
of the Company to borrow money, and to grant secunties over its undertakings and
property, or any part thereof, and to 1ssue debentures, debenture stock and other
securties, whether outnght or as secunty for any debt, hability or obhgation of the
Company or of any third party

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors, who may pay all
expenses incurred n promoting, forming and registenng the Company, and may
exercise all such powers 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 pnor act of the Directors which would have been vald If that
alteration had not been made or that direction had not been given

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
purposes for which the Company 1s 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 1s commercial and
confidential, so as to anticipate and avoid as far as possible any potential conflict of
Interest ansing in respect of any such person and set up procedures for dealing with
complaints from third parties ansing from the activities of the Company or its Directors
All such bye laws for the time being in force shall be binding upon all members of the
Company untl the same shall cease to have effect No 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

Al 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

The Directors shall cause minutes to be made in books provided for that purpose

(a) of all appointments of officers made by the Directors,
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(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
No person shall be appointed or reappointed a director at any general meeting uniess
() approved by HIE, or

() 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

Not less than 7 nor more than 28 clear days before the date apponted for holding a
general meeting notice shall be given to all who are entitled to receive notice of the
meeting of any person who is recommended by the directors for appointment or
reappointment as a director at the meeting or 1n 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 were so appointed or reappointed, be required to be included in the company's
register of directors

The company may be ordinary resolution appoint a person who is willing to act to be a
director either to fill a vacancy or as an additional director

Subject to approval by HIE the directors may appomnt a person who Is willing to act to be
a director, either to fill 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 32

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) 1s adjudged bankrupt or his estate 1s 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
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(d) becomes incapacitated by virtue of being of Unsound Mind or unable or unfit
otherwise to discharge his functions as a Director, or

{e) is convicted of any cnme (other than minor traffic offences), or
H resigns his office by notice in writing to the Company, or
{9) ceases to be a Director by virtue of any provision of the Acts, or

{h) 1s 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 dunng that penod and the Directors resolve that his office should
be vacated

REMOVAL OF DIRECTORS

The Company may In accordance with and subject to the prowvisions of the Acts by
ordinary resolution of which special notice has been given remove any Director before
the expiration of his penod of office (notwithstanding anything in these presents or in any
agreement between the Company and such Director) and subject to Articles 32 and 33
elect another person n 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 ansing at any meeting shall be decided by a majonty of votes In the case of
an equahty 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 one

The Directors may elect a Chairman of theirr meetings and determine the penod for
which he 1s to hold office, but, if no such Chairman 1s elected, or if at any meeting the
Chairman s not present within five minutes after the time appointed for holding the
same, the Directors present may choose one of therr number to be Chairman of the
meeting

The Directors may delegate any of theirr 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 therr 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 powers 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 1s referred to
in Article 51 shall be governed by the provisions of the Articles regulating the meetings
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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 bona 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 a
committee or sub-committee, shall notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any such Directors or person acting as
aforesaid, or that they or any of them were disqualified, be as valid as If every such
person had been duly appointed and was qualfied to be a Director or member of a
committee or sub committee

A resolution i writing, signed by all the Directors shall be as vahd and effectual as if it
had been passed at a meeting of the Directors duly convened and held and may consist
of several documents in the like form each signed by one or more Directors

A Director

(a) shall not be present or take part in the deliberation of the Directors or of a
committee or sub committee of Directors on any contract or proposed contract in
which he has an interest or any other matter in which he has, directly or
indirectly, an mterest or duty which 1s matenal and which conflicts or may conflict
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 a resolution concerming 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 1s, for any purpose of the Act
{(excluding any statutory amendment thereof not in force when this Article becomes
binding on the Company), connected with 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
resoluhon on which he i1s not entitled to vote

Where proposals are under consideration concerning the appointment of two or more
Directors to offices or employment with the Company or any body corporate in which the
Company Is interested, the proposals may be divided and considered in relation to each
Director separately and (provided he i1s not for another reason preciuded from voting)
each of the Directors concerned shall be entitled to vote and be counted in the quorum
in respect of each resolution except that concerning his own appointment

If a question anses at a meeting of Directors or of a committee or sub committee of
Directors as to the nght of a Director to vote, the question may, before the conclusion of
the meeting, be referred to the chairman of the meeting and his ruling in refation to any
Director other than himself shall be final and conclusive
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SECRETARY

Subject to the provisions of the Acts the Secretary or Joint Secretaries shall be
appointed by the Directors for such ttime, 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 so appointed may be removed by them The Directors may
from time to time by resolution appoint an assistant or deputy Secretary, and any person
so appointed may act in place of the Secretary if there be no Secretary capable of
acting

A provision of the Acts or the Articles requiring or authonsing 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

THE SEAL

The company 1s not obliged to have a Seal If the company has a Seal, it may only be
used by the authonty of the Board Every document bearnng an impression of the Seal
must be signed by a Director, and countersigned by the Secretary or by a second
Director, or signed by two authorised signatories

ACCOUNTS

The Directors shall cause proper accounting records to be kept in accordance with the
Acts

The accounting records shall be kept at the Office or subject to the provisions of the Acts
at such other place as the Directors shall think fit, and shall always be open to the
mspection of the Directors

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 inspectton of members not being
Directors and no member {not being a Director) shall have any nght of inspecting any
account or book or document of the Company except as conferred by statute or
authonsed by the Directors or by the Company in general meeting or ordered by a court
of competent junisdiction

A proper income and expenditure account shall be made up in respect of each financial
year of the Company in accordance with the Acts together wath a proper balance sheet
made up as at the date to which the said account 1s made up The said account and the
said balance sheet shall be accompanied by proper reports of the Directors and of the
Auditors and by any other documents required by law to be annexed or attached thereto
“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 14 clear
days before the date of the meeting to the Auditors and to all other persons entitled to
receive notices of general meetings in the manner in which notices are hereinafter
directed to be served



66

67

68

69

70

INSPECTION OF FINANCIAL MATERIALS

HIE, their appointees and representatives and persons authorised by the European
Court of Auditors or the European Commission shall be entitled to inspect all of the
books, accounts, records, auditors’ working papers, documents and other matenals
relevant to the financial management of the Company which are under the control of
Directors Such nght of inspection shall be exercisable at any time and on giving such
prior notice as I1s reasonable in the circumstances but shall be exercised so as to
minmise the inconvenience suffered by the Directors and the employees of the
Company If so requested, the Directors shall provide facilities to inspectors exercising
their nghts under this Article

NOTICES

A notice may be given by the Company to any member or other person entitled in terms
of the arhicles to receive notice erther personally or by sending it by post to his registered
address Where a notice I1s 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 authonsed
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 bankruptcy 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 31 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 hability incurred by him in defending any
proceedings whether civil or cnminal, which relate 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 1s given In tus favour or in which he i1s acquitted or in connection with any
application in which relief 1s granted to him by the court from hability for negligence,
default, breach of duty or breach of trust in relation to the affairs of the Company

WINDING UP
The provisions of Clause 5 of the Memorandum refating to the winding up or dissolution

of the Company shall have effect and be observed as if the same were repeated in the
Articles




